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TRUST AGREEMENT

" THIS AMENDED AND RESTATED TRUST AGREEMENT, dated as of June 1, 2005
(the "Trust Agreement”), by and between the CITY OF SAN JOSE FINANCING AUTHOR!TY :
‘a joint powers authority organized and existing under the laws of the State of Califomia {the
"Authority”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national bankmg

:assoolatnon orgamzed and existing under the laws of the United States (the "Trustee ¥

: o . WITNESSETH:

S e e e —

WHEREAS, the Authority is a joint exercise- of powers authority "duly” organized-and
existiig under and pursuant to that certain Joint Exercise of Powers Agreement, dated™
December 8, 1992, by and between the City of San José (the "City”} and the Redevelopment -
Agency of the City of San José (the "Agency™), and under the provisions of Articles 1 through 4

{commencing with- Section 6500} of Chapter 5 of Division 7 of Tile 1. of the Government Code of
‘the State of ‘California (the "Act™), and is authorized pursuant to the Actto borfow money for the
" purpose, among other things, of fi nancmg and refinancing pubhc caplta! ;mprovements for the;

City and the Agency; and

“WHEREAS, the Authonty has heretofore détermined to adopt and implement a-program
urder whlch the Authonty will prowde fi nanomg for certain pubhc capltal lmprovements for the -

' Clty and

WHEREAS oit Jenuary 28, 2004, pursuant to a Trust Agreement dated as of Janua*y 1,
2004 (the “the Or:g:nal Trust Agreement”), between the Authority and the Trustee, the Authority
delivered its’ first issue of its: not to exceed $98,000,000 Tax-Exempt- Lease Revenue
Commercial Paper Notes (the “Tax-Exempt Commercial Paper Notes™; i

- WH EREAS concurfently wsth the delivery "of the first issue of the: Tax-Exempt

‘Commercial Paper Notes, the: Authority and the City of San José, a charter city and rhunicipal -
corporation duly organized and existing under and by virtue of its charter-and the Constitution of-

the ‘State of California (the "City"), -entéred into’ a’Site Lease, dated as of January 1; 2004 (as'
Flam

aﬁenueé ihe "Site Leeee"}, piiiahaﬁi to which the nu-"%ﬁﬁ’; leased from the. City certain™
Property (as ‘such term is defined therein) Eocated in’the Clty mciudmg the buﬂdmgs and

‘improvements thereon owned by the City; and

WHEREAS concurrently with the delivery of the first issue” of the Tax—Exempt
Commerclal Paper Notes, the Authority and the’ City also entered into & Sublease, dated as of
January 1, 2004 (as amended, the “Sublease") pursuant to which fhe City subleased the

Property from the Authonty and :

WHEREAS ‘the City-has utilized and intends to continue to. utlhze the proceeds for the
issuance of the Tax-Exempt Commercial Paper Notes to finance the capital pro;eots and related
expenses listed on Exhibit E to the Original Trust-Agreement {and which, together with the
hereinafter defined CUSP Project, are- Ilsted on Exhibit E hereto) (together w1th the CUSF’

Pro;eot the "Pro;ects“)

" WHEREAS, on November 9, 2004, the Authority and the City adopted resolutlons after
a duly held public hearing, approving using proceeds of the: Commercial Paper Notes (as



defined below) to finance the installation and integration of computer software, soﬁware. '

licensing, hardware and certain related costs (including training and maintenance) related {o the
City's billing system referred to. as the: "Integrated. Utility Billing, Customer Service and

-Performance Management System (the "CUSP PrOJect")

. WHEREAS the City, in order to increase its flexibility wath respect to a portion of the
Projects, now desires:the ability to finance a portion of the Pro;ects with debt the interest on

which is subject to federal income taxation and, to that end, has requested.that, pursuant to the -

Act, the Authority issue its City of San José Financing Authority Taxable Lease Revenue
Commercial Paper Notes {the “Taxable Cemmercral Paper Notes”); and

WHEREAS, in order to aid the Clty, the Authority has determined to amend and restate
the Originai. Trust Agreement in order to provide for. the issuance of its Taxable Commercial

- Paper Notes-as well as it Tax-Exempt Commercial Paper Notes (collectively, the “Commercial

Paper Notes™); and _
WHEREAS the Authonty has defermined to enter.info this Trust Agreement in, order to

promde for the authentication and delivery of the Commercial Paper Notes, to estabilsh and-
-declare the terms and conditions upon which the Commercial Paper Notes will be issued and

‘secured, and to secure the payment of the principal thereof and interest thereon;-and

: . WHEREAS, alt: acts, conditions and things required by law to exist, fo -have happened
- ‘and to have.been performed precedent to and in connection with the execution and entering into,

of this Trust Agreement do exist, have happened and have been performed in due time, form,’ N
and manner as required by iaw, and the parties hereto are duly authorized to execute and enter - .

m*o fh!s Trust Agreement; and

WHEREAS the executlon and dehvery of thls Trust Agreement have. been duly
approved and authonzed by resolution of the Governing Board of the Authority; and :

WHEREAS, the. Trustee has accepted the trust createc! and established by this Trust
_Agreement and in evidence thereof has joined in the execution hereof. : R

Now . THEREFORE, in consideration of Ihe premises, of the acceptance by the Trustee -

ef its. duties hereby- imposed, and of the u,rchese and-acceptance of the Commercial Dap

Netes by the Holders thereof, the receipt and adequacy of which are- hereby acknow!edged and
to secure the payment of all of the Notes at any time issued and Outstandlng hereunder and the
interest thereon according to their tenor, purport and effect, to secure the obligations of the
Authority to the Banks-under the Reimbursement Agreément and fo secure the performance
-and observance.of allof the covenants, agreements.and conditions contained therein, herein
and-in.the Site Lease and the Sublease, the Authority, for the benefit of the Holders and the
Banks, by these presents does hereby pledge unto the Issuing and [Paying Agent, the Trustee

.and the Banks, and grants to the Issuing and Paying Agent, the Trustee and the Banks a
security interest in and Jien on, all its right, title and interest in and to: _(i).the Site-Lease; (i) the .

Sublease {except for its nght to payment of expenses of the” Authority under Section 3. 1({h) of
the Sublease, its right to indemnification under Section: 11 of the Sublease and.its right to
receive notices under Section 15 of the Subiease) {iif) the proceeds of any insurance, including
the proceeds of any self-insurance covering loss relating to the Property; (iv) all amounts on
hand from time to time in the funds and accounts established hereunder (other than the Rebate
Fund); and {v) any additional moneys or amounts that may from fime to time, by delivery or by
writing of any kind, be subjected fo the lien hereof by the Authority or by anyone on its behalf,

b



- subject only to the provisions of this Trust Agreement, the Site Lease and the Sublease (clauses
{ } (), (if), (i), (iv) and (v) of this sentence, collectively, the "Pledged Property”).

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS, THIS TRUST
AGREEMENT WITNESSETH: |

S
o
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provisions contained in the Reimbursement Agreement.

L 3 R L

~ ARTICLE |
APPOINTMENT OF TRUSTEE; DEFINITIONS

Section 1.01. Appointment of Trustee. The Trustee is hereby appointed and
employed 1o act solely as set forth herein, to receive, hold and disburse in accordance with the
terms hereof the moneys fo be paid to it, to apply and disburse payments received pursuant to
the Sublease io the Holders of such Notes, and to perform certain ofher functions, all as
hereinafter provided. By executing and delivering this Trust Agreement; the Trustee accepts the
duties and obligations provided herein, but only upon the terms and conditions herein set forth.

Section 1.02. Definitions. Unless the context otherwise requires, the terms defined in

this Section 1.02 shall, for all purposes of this' Trust Agreement, have the meanings. set forth

below. -All other capitalized terms used herein without definition shalf have the meanings given
to such terms in the Sublease. ,

- "Act” means Articles 1 through 4 {commencing with section '6500) of Chapter 5, Division

- 7, Title 1 of the California Government Code, as amended from time to time. -

"Additional Property" shall have the meaning assigﬁed to such term in Section 7.02
hereof. - '

"Additional Rental” means the amounts specified as such in Section 3.1(h) of the

Sublease,

*Administrative Expense Account” means the account of that name established within

- the Issuing and Paying Agent Fund pursuant to Section 3.05 hereof.

"Advance” means each advance of funds made 'under the Credit Facility subject to the

"Alternate Bank" means a provider or providers of an Alternate Credit Facility.

"Alternate Credit Facility" means an irrévécabie lettér of credi, a line or lines of credit,
a noncancellable insurance policy or other crédit facility provided by an Alternate Bank to

- faciiitate the payment of Commerciai Paper Notes in accordance with the provisions of Section

6.02 hereof, as such alternate credit facility may be amended or supplemented from time to
time.

"Assumed Interest Rate” means, (a) with respect io Tax-Exempt Commercial ‘Paper
Nofes, {i) for purposes of the Base Rental Period beginning on the Closing Date, an interest rate

~ equal to 2.25% per annum; and (if) for purposes of any Base Rental Period commencing on or
q

after July 1, 2005, the lesser of (a) the Maximum Interest Rate or (b) 125% of {1) the amount of
interest accrued on Notes during the 12 months ended on the March 1 preceding the
commencement of such Base Rental Period, divided by (2) the average” daily balance of
principal amount of Notes Outstanding during the 12 months ended on the March 1 preceding
the commencement of such Base Rental Period, and means, with respect to the Revolving
Note, as of any date of calculation, 1.25 times the Default Rate (as. defined in the
Reimbursement Agreement)in effect on such date of calculation, and (b) with respect to Taxable
Commercial Paper Notes, (i) for purposes of the Base Rental Period prior to July 1, 2006, an
interest rate equal to 4.00% per annum; and (i) for purposes of any Base Rental Period




:
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- thereof,

commencing on or after July 1, 2006 the lesser of (a) the Maximum Interest Rate or (b) 125%
of (1) the amount of interest accrued on Notes during the 12°months ended on the March 1
preceding the commencerent of such Base Rental Period, divided by (2) the average daily
balance of principal amount of Notes Outstanding during the 12 months ended on the March 1-
preceding the commencement of such Base Rental Period, and means, with respect 1o the
Revolving Note, as of any date of calculation, 1.25 times the Default Rate (as defi ned in the

Relmbursement Agreement)m effect on such date of calcuiatlon

"Authonzed Denomination” mearns '_$100,0007 and mtegra[ mu}ti_plee of $1,000 i'r_'}""exeese,:

- “"Authorized Representative” means, with respect to the Authority, the Executive
Director of the -Authority, the Treasurer of the Authority or the Deputy Director of Finance — Débt
and Risk Management, as the designee of the Treasurer, or another official désignated by ary -
such officer and authorized to act on behalf of the Authority under or thh respect to this Trust

Agreement and all other agreements rerated thereto

SR "Bank Agent“ shali have the meanmg assngned to-such term in‘the Relmbursement -
Agreement.’ ifthere is no Bank Agent: designated in any Relmbursement Agreement, then the -

- term "Bank Agent” sha!l mean the Alternate Bank.

"Bank Reéimbursement Account" means the account of that -name established within
the Issuing -and Paying Agent Fund pursuant to Secilon 3.05 hereof, with a Tax~Exempt

" Subaccount and-a Taxable Subaccount therein.

- "Banks” means Siaie Sireet Bank and Trust Company and the California Sta

Teactiers’ Reﬁrement System or any Altemate Bank zssumg an Alternate Credst Facility.

"Base Rental” means the amounts ‘specified as such in Section 3.1(a) of the Sublease, -
as such amounts may be adjusted from time to t:r_ne in accordance with the terms of the

Sublease;but does not include Addltionai Rentai

" "Base Rental Account” means the account of that name establtshed within the Issuing

- and Paying Agent Fund pursuant to Section 3. 05 he;eof

"Base Rental Payment Date means July 1, 2004 and each Oﬂ!eber i, Jaeuew 1, April
1 end July 1 thereaﬁer dunng the'term of the Sublease.

“Base Renta! ‘Period” means the one-year period commencing on one Base Rental

. Payment Daté and ending on the day prior to the next Base Rental Payment Date, provided thét

the first Base Rental Period shall commence on the: f rst date of i issuance or Commermai Paper
Notes and end on June 30, 2004. :

: -"Business Day" means any day other than {iy a Saturday or Sundayora day on which
bankmg institutions are authorized or required by law or executive order to be closed in the-
State orin New York for commercial banking purposes; (if} a day on which the New York Stock
Exchange is authorized or required by faw-or executlve order to-be closed; and (iif) a day upon-
whiich cormiefcial banks are authorized or: requured ‘By law or execufive order to be ‘closed inthe

. ¢citiés and-states in which demands for payment may be presented under the Credlt Facrhty' )
: supporhng the- repayment of the CommercraI Paper Notes :
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"Capitalized Fees Account” means the account of that name established with the -
Project Fund pursuant to Section 3.04 hereof, with a Tax-Exempt Subaccount and a Taxable.

Subaccount. therein.

~ "Capitalized Fees and Expenses” means any application, commitment, financing, -
rating or similar fee charged, or reimbursement for administrative. or other expenses.incurred or..

charged by the Authority, the Trustee, the Issuing and Paying Agent, any Dealer, and the

Fees Account {as provided in Section 3.04) or from Additional Rental.

Banks, which fees and expenses are to be payable from amounts on -depésit in the Capitalized

"Capitalized Interest Account” means the account of that name estabiished with ‘the‘

-Prajedt Fund pursuant to Section 3.04 hereof, with a Tax-Exempt Subaccount and a Taxable:

Subaccount therein.

. "Certificate” of the 'AUfhority or the éity‘ means,. respectively, a wnttencertrﬁcate oF-
written request signed in the name of the Authority by its Authorized Representative or in the -

name of the City by its City Representative. Any such certificate or request.may, but. heed not,

- be combined in.a single instrument with any. other instrument, opinion or representation, and-the,

 two or more so combined shall be read and construed as a single.instrument.
.. "City” means the City of San José, California and iis successors and assigns.
= "Gity Manager” means the City Manager. of the. City or his or.hér writ_tén'designga'eﬁ.- -

.- "City Representative” means the-City Mahager of the City, the.Directoref ,F_in_ané'e of

" the City, the Depuly Director of Finance — Debt and Risk Management, or another official”

designated by any such officer and authorized to act on behalf of the City .under or with respect
to this. Trust Agreement and ali other agreements related hereto. : e

: "Closing Date” means the first date on which Commercial Papér:Notes were executed
and delivered hereunder by the Authority, being January 28, 2004.

"Code” means the Internal Revenue Cod_e-_pf:=1-986, as ameht:féd,' i‘_nciudihg reguﬁaﬁons,-
rulings and judicial decisions promu!gated-:thereurgder. L

"*Commercial Paper Note” means, separately for each of the Tax-Exempt Commercial -

“Paper Notes and the Taxable Commercial Paper Notés, so long as any Master Note is issued
and outstanding, each portion of indebtedness evidenced by the Master.Note; and, whenever

there is no issued and outstanding Master Note, a note substantially in the form of Exhibit A-1 -

: he}ggto with respect to the Tax-Exempt Commercial Paper Notes and Exhibit B-2 hereto with
- respect to the Taxable Commercial Paper Notes. - : . -

. __ffCogts of issuance” means all the costs. of_preparing, -issuing -and delivering the
Commercial Paper Notes.and other costs related. to-the financing provided thereby, including,

but net limited to, all printing and document preparation expenses in connection with this Tryst -
‘Agreement, the Site Lease, the Sublease, the. Commercial Paper Notes-and any offering -

materials pertaining to the Commercial Paper Notes; rating agency fees; CUSIP Service Bureau
charges; financial advisory fees; consultant fees; market study fees; title insurance and
-~ appraisal fees; legal fees and.expenses of counsel; fees and.expenses (including legal
- expenses) of the Banks and the Bank Agent; the initial fees and expenses of the Trustee and
the Issuing and Paying Agent (including without limitation, origination fees and first annual fees

——
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payable in advance); and other costs, fees: and expenses incurred in. connection with the

“execution and delivery of the Commercial Paper Notes or the implementation of the fi financing

provided thereby, to the extent such fees and expenses afe approved by a City Representative
or.an Authonzed Representative.

"Gosts of issuance Fund" means the account of that name established pursuant {o

Section 3.07 hereof together with a Tax-Exempt Account and a Taxable Account therein.

rCredit Facility” means mltralfy, that certain rrrevocab!e drrect—pay Tetter of credit issued -

ona severa! and not a joint basis by the Banks pursuant to the Reimbursement Agreement,

and upon the i rssuance of any Alternate Credit Faorhty such Aitemate Credat Facility.

"CUSP Pro;ect Account" mearns the account of that name estabhshed wrthrn the

A ‘Project Fund pursuant to Section 3.04 herecf; with a Tax-Exempt Subaccount and a Taxabie

Subaccount therem

"Dealer” means Lehman- Brothers inc and any co—dea!er appornted by the Authonty m'v.

- jts discretion, or. any substitute, successor, a!temate or additional dealer or co-dealer appornted'

by the Authonty inits dlscretton with respect to the Commercral Paper Notes

“Bealer Agreement” means the déaler agreement o be entered ‘into with the Dealer,

substantraily int the form of Exhlbrt C attached hereto, as it may ‘be amended,- supplemented or

otherwise modified from time to: time, or- any" deaier agreement wrth a substrtute successor
a!ternate or additional dealer or co-dealer. - ‘

*Depository” means DTC or if {a) thé Depository resigns from s functions ds securities

- depository of the Commercial-Paper Notes, 6r (b) the Authority discontinues use of the

‘Depository pursuant to Section 2.09 hereof, any other securities depository which agrees to
follow progedures required to be followed by a securities depository in connection with the
Commercrai Paper Notes and whrch is selected by the Authonty wrth the consent of the Trustee

"Deputy Director of Finance-Debt and Risk Management" ‘mearis the Deputy Drrector‘_
‘of Fmance-Debt and Risk Management of the Crty or his or her written desrgnee

"E.);reeter e;" Finan "'a ans the Dri’ECiﬁi‘ of | F;nanee of the Cify or his or her writien
designee. '

"DTC" means The Deposrtory Trust Company, New York, New York and its successors
and assrgns : : .

"Event of Default" shall have the meanmg assrgned to suoh term in Sectron 8.01.

"Excess ‘.""estm.e"t_ Earnings” means an amount equal to the sum of:
U ,'ihéeXCessof' S .

, (A) . the aggregate amount earned on all- Nonpurpose Investments
(otherthan emounts attnbutable to such excess) over ‘
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(B) the amount which would have been earned if the Yield on snch_

l\ionpurpose investments (other than amounts atributable to such excess) had
been equal to the Yield on the Commercial Paper Notes,

(ii)- any income atfributable to the excess described in clause (f)..

"Existing Agreements” means, coilectwe!y, for so long as the followmg remam in effect '
(i) Agreement between the City and The San Jose Museum of Art Association for the Operation
and Maintenance of the San Jose Museum-of Art made and entered into the 24th day of June .
1988, (ii) Lease Agreement between the City and The Tech Museum of innovation, made and

entered into the 11th day of July, 1994, and (iit) Operatxon and Maintenance Agresment

between the Cily and The Mexican Heritage. Corporatron for The Mex;can Cuiturai Heritage

Gardens Facilities made and entered into the 7th day of March, 1997.°

' "Existing City Hall Renovation Account” means the account of that nanie"es"tebhshed
within- the Project Fund pursuant to Section 3.04 hereof, with a Tax-Exempt Subaccount and a

Taxable Subaccount.

"Fntch" means’ Fltch Ratzngs Inc a corporatten duly organized and e)ustmg under and -
by virtue of the laws of the State of Delaware and its-successors and assigns, ‘except that i
- such corporatlon shall be dissolved or liquidated or. shall no longer perform the. functic ns of a:
- securities rating agency, then the term "Fitch” shall be deemed to refer to any oiher nat:onaliy:v -

. recognized securities rating agency selected by the City.

”Garage Account” means the acceunt. of that pame established within the Project Fund

‘pufbuant to Section 3.04 nEit:Ul, with a Tdk“::)(empl DUDHCCOU'Tt and a iaxame %UDEGGOUﬂT oo
. therein. - , .

o “Govemment Obhgatlons means and includes any. of the foilowmg securities, if and
only if and to the extent the same: are invesiments permitted by the Investment Polrcy -cash;

State and Local Government Series notes issued by the United States Treasury; United States

Treasury bills, notes and bonds as fraded. on the .open market: zero coupon United States - -
Treasury bonds and interest strips of the Resolution Funding Corporation for which- separatzon '

of principal and interest is made by a Federal Reserve Bank.in book-entry form.

"Gross Proceeds™ means the sum of the foiiowmg amounis:

'(i) . ongmat proceeds namely, net amounts rece:ved by or for the Authonty as.
a result of the sale of the Commercial Paper Notes, excluding original proceeds which

-become transferred proceeds (determined in accordance with applicable Regulations) of

: obhgatlons issued to refund in whole or in pait the Commercial Paper Notes;

(i) :nvestment proceeds namely, amounts fecelved at any trme by or. for the
Authority, such as interest and dividends, resulting from the investment of any original

proceeds (as referenced in clause (i) above) or investment proceeds’ (as referenced in:

-this clause (i)} in Nonpurpese Investments, increased by any profits and decreased (if
necessary, below zero) by any losses on such investments, excluding investment
proceeds which become transferred proceeds (determined in accordance with the Code)
of obligations issued to refund in whole or in part the Commercial Paper Notes;

R



'(iii) sinking fund proceeds, namely, amounts, other than original proceeds or

investment proceeds (as referenced in clauses {iy and (i) above) of the Commercial

Paper Notes, which are held in any fund or account fo the extent that the Authority:

reasonably expects to use such other fund to pay debt service on the Commercial Paper
Notes or to reimburse the Banks for the payment of debt service on the Commerc;ai

Paper Notes,
nn'h.-: in anv ‘and astahlished ae a roasnpah!y ranu resorve for

" payment of debt service on the Commercial Paper Notes;

: (v} amounts, other than as specified m thls defi nltlon ‘used’ ’to pay debt
service on the Commerc:al Paper Notes; and

(vi) armounts received as a result of investing amounts described in this -

- definition.

' *Holder" whehever used with respect to a Note; méans the Person in whose name stich
~Note is registered or if such Note is not in registered form, the Person who is the bearer thereof;
- ‘provided, that so'long as any Master Note Is issued and: outstanding, then- wrth respect {o the -
- 'Commerclai F’aper Notes it means the Deposntory or its Nommee g

ST "tnterlm City- Fac:ht:es Account" means the account of that name establrshed wathm AR
+ the Project Fund pursuant to -Section 3.04 hereof, with a Tax-Exempt Subaccount and @’

Taxable Subaccount therein.

"investment Larnings” means iniérest recewed HY respect of the lnvesimen‘t of moneys: -

on deposnt in any fund or account mamtamed hereunder

"Investment Policy" means the Clty’s Investment Po!:cy, as prewously adopted and a§"

may hereaﬁer be amended.

"Investment Property ‘means any secunty (as said term is. def‘ ned-ih- sectiof. ’
165(9)(2)(A) or {B) of the Code), obligation, annuity contract or investment-type property, -
‘excluding, however, obhgat:ons (other than specified private activity bonds as defined in.section -
57(e)(5)6) of the Code} the interest on which is exciuaea from grOas am,c'na, under seczior 103

- ofthe Code for federal income tax purposes

*Issuing and Paying Agent" means mutna!iy Wells Fargo Bank, National’ Assoctat;on
acting as the agent of the Trustee, or any successor trustee appointed pursuant to- Article iV
‘hereof or any other issuing and paying agent appom’ted pursuant to Arth,le v hereof I

o "lssumg and Paying Agent Agreement" means the Amended and Restated" lssumg

- and’ Paymg Agent Agreement dated as of June 1, 2005 between Wells Fargo Bank, National 7
.Assoczatlon and the Authorily, or any similar agreement between the Authorrty and any :

successor of substztute lssuing and Paymg Agent T -

"Issuing and Paymg Agent Fund™ means the fund of ihat name estabhshed pursuant
to Sectlon 3 05 hereof

"Master Note" means a Note substantially in the form of Exhibit Btl hereto with réspect
to Tax-Exempt Commercial Paper Notes and Exhibit B-2 hereto with respect to.the Taxable
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Commercral Paper Notes, in each case reg:stered in the name of the Deposrtory thereof or its
Nommee OF any successor or assign. ,

"MaXImum Base Rental" means the amounts specifi ed as such in Sectlon 3.1(a) of the

Sublease, as such amounts may be adjusted from time to time in accordance with the terms of
the Sublease, mc!udzng Section 2.2 of the Sublease, but does ot inciude Additionai Rentai.

"Maximum interest Rate" means, w;tn respect to the Lommercral Paper Notes, 10%
per annum. -

”Maxrmum Principal Amount” means, $98, GDG 000, or such iesser pnncxpal amount of
indebtedness designated by the Authority which, if it bore interest at the Maximum Interest Rate

and principal and such interest were payable annually as provided in the Sublease-

{commencing on the first day of the first Base Rental Period to commence after the date of

- calculation), could be fully retired from amounts then payable by the City as Maximum Base
Rental (as adjusted pursuant 1o the Sublease) during the remaining term-of the Sublease.

oL "Moody’s means- Moody’s ‘Investors Serv:ce Inc., a corporatren organlzed and exrstlngf.'-.
under the laws of the State of Deiaware its successors and assigns, except that i such

corporation shall no longer perform the functions of a securities rating agency for any. reason,

- "the term "Moody’s” shall be deemed to refer to any other nationally recognlzed securmes ratrng T
' -agency selected by the. Crty _ , R

"Neuqunancp Notice” means a pn’nnn from the nnni.r Ag

Agent s not to issue any additional Commercial Paper Notes.

”Nommee means Cede & Co or such other nominee of the Depository. (whrch may be -

'}hn nennslfnr\f\ as dntnrmmad ferm fime to ime pursuant hereto.

g

"Nonarbitrage Certificate” means the Cerlificate as to Arbrtrage of the Authonty and -

the City executed on the Closing Date and any other Cerlificate as fo Arbitrage executed from
time to time by the Authorrty and the Crty in connection wrth the. Tax-Exempt Commercial Paper

. Notes. _ _ .

: ”Nonpurpose investment“ rr}eans any lnvestment Property whrch is acqulred wrth the "

Gross - Proceeds of the Jax-Exempt Commercial Paper Notes and is. not acquired in order to
carry out the. govemmental purpose of the Tax-Exempt Commercial Paper. Notes. ‘

"Note means any Commercial Paper Note or the Revolving Note and "Notes means -
the "‘ofnmerorai Paper Notes and the Rev’oivr. 1§ Note. - . o

) . "Note Counsel" means Jones Hall, A Professional Law Corporatlon at any time that,
Notes are outstandtng bearing an opinion of such firm, or at any other time such firm or: another
attorney or firm of attomeys of recogmzed natlonai standmg in the f‘ eld of public fi nance

selected by the City.

”Gutstandmg means, when. used as of any particular time wzth respet:t to either the o

‘Commercial Paper Note or the Revolving Note or both, as the context: requires, such Notes
theretofore issued by the Authonty under this Trust Agreement, except: :

S
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{a) Notes theretofore cancelled or deiwered to the lssumg and Paying Agent .
for cancellation and, in all cases, with the intent to extinguish the debt represented

thereby, and

_ . {b).. Notes'in lieu 6f, or in subst;tut;on for, whlch other Notes have been’ sssued
~and delivered under Sec’aon 2.06 hereof; and

, (c:) Notes with respect to which all Z;abmty of the Authﬁnty shall have been'
discharged in accordance with Sect:on 10.03 hereof.

"Participant” means a member of, or pariicipant in, thé Depository:

"Payment Account” mesns the account of that name established within the Issumg and

‘Paying Agent Fund pursuant-to Section 3.05 hereof, with a Tax-Exempt Subaccount and a
. “Taxable Subaccount therein. _

"Permitted Encumbrances” meaps, as-of any particular time: . (i) liens for general ad

- . - valorem taxes and assessments, if any, not then deimquent or.which:the City- may, pursuant to - -
- Sectioh 7.02, penmt to remain unpald (ii) the Sublease; as. it may be’ amended from time tn
- time; {iil} the Site’Lease, as it may be. amended from time 1o time; (iv) any right or claim of any :
- . metchanic, Iaborer mdteriaiman, supplier or veridor not filed or perfected in the ‘manner

prescribed. by law; (v} easements, rights of way, mineral rights, driling. rights ‘and other rights;

- reservations, covenants, conditions or restrictions, all of a non- monetary nature, which exist of-

easements, 1ig /, minerai righis, diiliing rights and

-fecord as of the biOS:ﬁg Date; {w) easemneins, ngmb of. way, mineral

other nghts reservations, covenants, conditions or restrictions, all of a non-monetary nature,

~established foliowing the Closing Date and to which the Authority, the bi‘[y and the Banks

consent in writing; and (vu) the Exnstmg Agreements

" "Person” means dh mdmdual corporanon f‘ rm, assocratuon partnershlp, trust or other

. !egal ent:ty or_group of entities, mciudmg a govemmental entrty or anv agency or pohtlcal

subdiws;on thereof.

"Piedged Property” shall have the meamng aSSIQned to such term in 1he p!edge clause -
:mmedlatelv fnilowmg the Jntroductorv "WH EREAS“ c!auses of this Tmst Aqreement

"Prmclpai Office of the Trustes” means ihe corporate ‘trist Gifice of the Trustee located

“.at ;?0? Wllshlre Boulevard 17th Floor Los Angefes Cahfomla 90017

.' "Pro;ect Costs” means the costs of the’ acqurs;tzon constructlon deveiopment and
fmancmg of capital facilities and improvements thereto, capital expenditures and extraordinary.

_costs, and includes, without limitation, the costs of engineering, architectural sefvices, plans,
- -specification, surveys and estimates of costs, the costs of any taxes or assessments paid or to -

<be-paid in connection with the’ transfer of any property related to the capital facilities; the costs

iof any indemnity or surety bonds or other insurance with respect to. the ‘acquisition, eonstruction,

development or financing of any capital facilities; the costs of software, computer upgrades and
consulting fees related therets; Costs of Isstance of the- Commercial ‘Paper Notes, including

- without limitation, expenses relating to registéring or qualifying the Commeréial Paper Notes for
- distribution in any Jurrsd;ctlon of the United States, discounts, commissions, financing charges . -

and fees and- expenses of undefwriters, dealers (including, but not limited 10, the Dealer),

- remarketing agents, raling agencies, attomeys, actountants, advisors and consuitants fetter of

credit fees payable with respect to the Commercial Paper Notes, the premium payable with



respect to any insurance policy with respect to the Commercial Paper Notes, the costs of audlt
and any credit enhancement facility; the cost of title insurance; any reimbursement payments to
the Authosity or the City; fees and expenses of the Trustee and the Issuing arid Paying Agent;
the administraiive expenses of the City and the Authority attributabie to the capital facilities,
including, without limitation, compensation of officers, directors, employees, agents, atiorneys,
accountants and consultants of the Authority and any fees and expenses of the Trustee and the

Issuing and Paying Agent during construction; and such other costs, whether or riot specified -

herein, as may be necessary or incidental to the acquisition, construction, development or

financing of the capital facilities and any Improvements thereto and the placing of the same in
operation, and such other costs and expenses for changes, alteratlons and “additions to the

capital facilities requested by the Authority or the City.

"Project Fund" means the fund by that name established pursuant to Section 3.04
hereof. o ' I - . o

- "Property” shall have the meaning assigned to such term in the Subléase.

: . "Qualified Investments” means any of the followirig whichi at the tinig. acquited or made
are iegai investments for the Authonty ‘under applicable State of Cahf’om:a laws “and the,
Investment Policy. (unless: compliance with the Invéstment Poircy is waived i’ wrmng by the -
Dlrector of Finance of the City), for the moneys held hereunder then proposed_ to be mvesfed A

therem ;
)] Govemment Oblrgat:ons e

. (u') obilea’uons of-any of me foliowmq federal’ agencnes, wnrch obligations’
) represent the. full faith and credit of the United States ‘of America (A) Export—!mpcirt
Bank, (B) Farm Credit System Financial Assistance Corporation, {C) Rural Economic

- Community Development Administration (formerly the Farmers Home Administration), -

. (D) General. Sefvices Administrationi, (E)-U.S. Maritime Administration, (F) Small
-Business Admimstration, (G) Goverhmént National Morigage Association (GNNA)

{H) U.S. Department of Housing & Urban Development (PHA’s) {}) Federal’ Housmg

- . Administration, and (J) Federai Fmancmg Bank;

J- _’.

(@) direct onhgarions of any of the foliowing federal agenciés which.

-obligations are not fully g.!aranteed by the full faith and credit of the United States of

" America: (A) senior debt obligations. rated Aaa by Moody’s and AAA by S&P issued by - -

Fannie Mae or the Federal Home Léan Mortgage Corporation (FHLMC), (B) obligations
of the Resolution Funding Corporation (REFCORP), (G) senior debt obhgatlons of the.

.. Federal Home L.oan Benk Sysiem and (D) senior debt obligations o: enher govemmen;—- ]

. sponsored agencies;

, vy U S doilar denomrna{ed deposnt accounts,. federal funds and bankers

acceptances with. domestic commerdial banks which have a rating on their short term:
certificates of deposit on the date of purchase of A-1+ by S&P and Px1 by Meody s and
: maturxng no more. than 30 days after the date of purchase, prov:ded ‘that : a ratmg on a
holdmg company is not conSidered to’ be the ratmg of the bank ' .

(v) commercnal paper whrch is rated at the time of purchase m the ssngte_

htghest classification, A-1+ by, S&P and P-1 by Moodys ‘and whlch matures not more’
‘than 270 days after the date of purchase _

G
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_ (vn) investments in a- money ‘market fund registered under the Federal
“investment Company Act of 1940, whose -shares are registered. under the Federal
" Securities Act of 1933, and having a rating by S&P in the highest Ratirig Category, which
- fund .may., include a fund for which the Trustee, its aff;lxates or subsndaanes provide -

investment, advisory or other services;

: -{vil)  any bonds or other obhgatlons of any state of -the United States of
- America or of ahy agency, instrumentality or local government unit of ahy. such. state
- “which are not callable at the option of the obligor prior to: maturity or as to which -
irrevocable instructions have been given by the obligor to call on the date spegified in the
notice, and which are rated, based on an irrevocable escrow account or fund (the -

: escrow} in-the htghest Rat;ng Category et S&P and Moodys or any successors

".thereto :

(v:ii) mumcnpal obt:gatlons rated. AaalAAA by S&P -and general obhgatlon of'- :
any state of the United States of Amenca wzth a rating of at least AaZIAA or hagher by'.

e both Moodys and S&P

U i) :nvastment agreements w;th or guaranteed by, mstttutlens whose Jong-
- “ferm unsecured senior‘debt or claims paying ability is-at all-times rated not iess than Aaz.
By Moedy’s and AA by S&P supported by appropnate oplmons of counsei ' .

{x) the Local Agency Investment Fund of the State of Callfomia created

n oroos ~AF s Ada

 pursuant fo 114291 of the: California Government Cide, but only, in-the case of funds

" -held by the Trustee, to the extent.any monies- rnvested by the: Trustee -are subject to -
~deposit and withdrawal solely by the Trustee;- - . : :

‘ A
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iy thelily's 'n"estmem p"ot an

(xiiy  other forms of mvestments (mctudmg repurchase agreements) approved
: by the Banks w1th nottce to the Rat:ng Agency '

-"Rating Agency” means Moody’s, S&P and/or- F:tc_h S0* Iong as eaoh of them as

‘__apphcable maintain a rating on the Commercial Pa’per Notes:-

"Ratsng Category” means one of the gerieral’ ratirg categonee of either Moodys or -

S&P -without regard to any refi nement or gradatton of such rating eategory by-a numerical
: fmodlt" ier of otherwzse : :

: "Reba‘te Fund" means the fund of Lhdl. name established pursuant io Section 3:06
hereof : '

“Retmbursement Agreement" means the Letter of Credit and Re:mbursement :

Agreement dated as of January 1, 2004, among the Authority, the Banks and the Bank Agent, to
Facilitate: the payment -of Commercial Paper Notes; -as-—the same: may be . amended,
' supptemented or otherwise modified from time to time, or other agreement executed from time-

to ttme in connectron with the dellvery of a Credit Fac:ltty

"Representatlon Letter” shall have the meamng assigned to such term in Sectlon 209
hereof.



~ "Required Principal Reduction Amount” means, as of any date of calculation, the
principal amount of Notes, if any, that must be retired. (and not refunded, reissued or
remarketed) such that immediately after .such retirement the ‘aggregate principal ameunt of
Notes Outstanding will not exceed the Maximum Principal Amount as of such date.

"Revolving Note" means any p_romlssory note or premzssory n_otes 1$sued pursuant {o'
“the provisions of 'this Trust Agreement and the Reimbursement Agreefent in evidence of
Advances made by the Banks under. the Reimbursement. Agreement having- the terms and
characteristics contained therem andissued in accordance therewith.

. “S&P" means Standarcf & Poors Ratings Semces, a division of The MeGraw Hill
Companies, Inc., a corporation crganized and existing under the laws of the State of, New York;
its :successors and assigns, except that if such corporation:shall no longer-perform the funct[_ons
- of a securities rating agency. for any reason,.the term."S&P” shall be deemed to refer o any

-other natronaﬂy recognized securities rating agency selected by the Clty . .

- .. "Securities Depos:torles means the Deposntory TFrust Company, 711 Stewart Avenue
Garden City, New- York 11530, Facsimile transmission: (516} 227-4039; and, in accordance-
with then current guidelines of the Securities and Exchange Commission, such other addresses
. and/or such other services providing information with respect to:the Commercial Paper Netes as
- the City may desagnate ina wntten request of the C:ty filed with the Trustee .

. "Site I Leage” means that r‘prt.:lgn Site Lease d.’-‘lfnr‘! asg nf !.’—n”g! lnr\l 1 ZDOA ag. nmnndpd -

InF L riAa W R v Wi RDRDT, WSNTSS S LAttt

‘ Aby a First Amendment to Site Lease dated-as. ot June 1, 2005, in each case by and between the-

Authority and the City, including any amendments or supplements therele made or: entered into

in accordance with the terms hereof and of the Site Lease.

"State” means the State of California.

"Sublease means that. certaln Sublease dated as of. January 1, 20(}4 as amended by a
" First Amendment to Sublease-dated as of June 1, 2005, in each case by and between the
.. Authority and the. Gity, including any amendments or suppiements thereto made or entered into
“in accordance with the ferms hereof and of the Subiease. o . ‘ .

- “Subieeee Term” means ihe term of ihe Sﬂb!ease wnh respec e the. Property ‘as
- provided in. Sectionzmereof : . Ry S S

"Substituted Property” shall have the meaning given fo such term in Section 7.02
-hereof. : '- : :

"Supp!emental Trust Agreement” means any agreement amending or supplemenﬁng
thls Trust Agreement or another Supplemental Trust Agreement. R '

“Tax-Exempt Commerclai Paper Notes” means the Authoritys Tax—Exempt Lease :

. 'Revenue Commercial Paper-Notes.

"Taxable Commercial Paper Notes” means the Authontys Taxable Lease Revenue
Commercial Paper Notes. : _

B
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"Technology, Furniture and Equipment Account” means the account of that name
established within the Project Fund pursuant to Section 3.04 hereof, with a Tax-Exempt
Subaccount and a Taxable Subaccount therein.

, "Trust Agreerient” means this Trust Agreement by and atnbng the Authority and the
‘Trustee, including any amendments or supplements hereto made or entered into in accordance

WIth the terms. hereof

: ’"Trustee" means Wells Fargo Bank, Natlonal Assoclation, “a nationai banking:
associafion organized -and’ existing under the laws of the United States or any successor

trustee appomted pursuant to Article IV hereof

"2004 Cmc Center Constructlon Account” means the aecount of that:-name

“established’ withih the- Project” Fund pursuant to Section’ 3.04 hereof with. a. Tax-Exempt.

Subaccount and a Taxable Subactount therem

"Yleld" means, wrth respect to the Tax-Exempt Commercxal Paper Notes that y:eid‘ﬂl. S

: whlch .when used in computing the present worth of all payments of pnncnpal and interest (or
otfier payments:in the case of Nonpurpose - Obligations which réquiire payments:ifi-a form’ not:

chariacterized as principal. and interest).on a Nonpurpose Obllgation or-on the: Tax—Exempt- T

‘Commercial-Paper:Notes produces-an amount equai to the purchase price of such- Nonpurpose= -
Obligation or the Tax-Exempt -Commercial Paper Notes, all computed as prescrlbed ir the'

Code.

r.

context otherwise mdtcates ‘words :mportmg the singular shaii inelude the plural and wce ve‘rsa

Section 1.04. Authonzat:on. Each of the partles ‘hereby represents and warrants that it -
has full legal authority and is duly empowered to enter into this Trust Agreement, and has taken, '
" all auhons necessary t0 authonze the execution and delivery of this Tiust Agreement-, ' oo

: Sectlon 1 05, Trust Agreement a Contract. In conStderatlon of the acceptance of the E
Notes' by the Holders thereof, this Trust Agreement shall be deemed-to béand shall constitute'a -

coniract between the .a\mnen'y and the Holders from time to time of all Notes issued’ hereunder

, ASétt:o'l- 1.03. Rules of C nstruntaen"".’ve‘rde of the masculine. gend.'er shé!i Ee dee'ned :
"and -construed to inciude. cerreiaiwe words of the feminine and neuter qenders Uniess the' R

and then Outstanding fo secure the full and i nal payment of the: interest on and pringipal of all - . -

Notes authorized, executed, Issued and delivered” hereunder subjeet to the agreements
condltlons covenants ‘and provisions hereln contasned :
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ARTICLEE

GENERAL TERMS OF COMMERCIAL PAPER NOTES

Sectloni 2.81. Authorization of Commeércial Papér Notes, the Revolving Note and-
Advances. From time to time, on or after the date of this Trust Agreement, the Authority may

on any date, upon-compiiance with the terms of Section 3.01 hereof, execuie and the Issuing
and - Paying Agent shall authenticate and, at the request of the Authority, shall deliver

.Commercial Paper Notes in an ‘agaregate principal amount which, together with the amount ef'-:
any Advances outstanding under the Revolving Note, will hot exceed the then available credit
. commitment under the Credit Facility or the Maximum Principat Amount calculated as of such
date at any -one timie Outstandmg for the purpose of {i) financing Project Costs, and (x:) paying -
Commercial Paper Notes {(and interest thereon), directly or indirectly, issued pursuant to the
provisions. hereof. The. Revolving Note shall be and is hereby authorized to be issued, in - .

accordance with the terms-and conditions of the Reimbursement Agreement for the purpose of

- évidencing Advances made to pay. Gommercial Paper Notes (and interest: thereon) ‘when.due..
.- - Advances evidenced: by the Revolving Note shall. be and are hereby authorized to be drawn in” - -
- .accordance with the terms and. conditions of such Revolving Note and the Relmbursement‘f'
. . Agreement.. The authorizations hereof are-all.in dccordance with and subject to the terms;
- conditions -and fimitations contained: here;n and wrth respect tfo the Revotvmg Note in the_

- Reimbursement Agreement:

SQaoection 2,02, Terms of f‘nmmnﬂ':nl Paner Notes thmcf io Section 2.01 of this

AR R s e Srr wRiaa S R

'Trust Agreement Commerc:al Paper Notes io be desrgnated “Ctty of San Jose Flnancmg'A .

nln

ce nutwmy Tax-Exempt Lease Revenue Commercial Paper Notes” or "City of San José Finan icing -
- Authority ‘Taxable Lease Revenue Commercial Paper Notes,” as appropiiate, may be issued

and sold and delivered from time fo time in such principal amounts as determined by an

-~ Authorized -Representative. in Authorized Denominations, numbered as the issuing-and. Paying
-Ageént shall determine and. maturing -and becoming due and’ payable on such dates.as an~
- Authorized Representatlve shall determine at the time of sale; provided, however, thatno. -

Commercial Paper Note shall (i) mature on a day that is not a Business Day, (ii) have a. term in

- excess of:twe hundred seventy (270) days, (iii) have a maturity date less than five: days priorto -

the expiration .or termination of the Credit Facmty unljess the Authonty shall have arranged fora

- Alternate Credit. F’acmfy pursuant to Section 6.02 hereof, or (iv}.bear interest at a rate i excéss.
- of ‘the Maximum Interest Rate. The: Authcruy shall desigr;ate ‘the - title -of each ‘issue of -

‘Commercial Paper Notes to the Issuing and Paying Agent concurrenﬂy with lts request to. the

Issuing and Paying Agent to deliver the Commercial Paper Notes.

Subject to applicable terms, himitations and procedures contained herein, Commercial -
i .

Péper Notes herein authorized shall be dated as of their date of issuance and-shall bear.interest

.at such rate or rates per annum computed on the basis of actual days elapsed and on a 365-
. day or 366-day year, whichever is applicable, as may be determined by an Authorized’

Representative or, upon the written direction of an Authorized Representative (which may be
provided by e-mait), or as provided in Section 3.01, the Dealer; provided, however, that-in no
event shall the interest rate exceed the Maximum Interest Rate. Subject to applicable terms,
limitations and procedures set forth herein, Commercial Paper Notes may be sold in such

- manner at public or private sale and at par as an Authorized Representative shall approve at the

time of the sale thereof

The Commercial Paper Notes shall not be subject o redemptlon prior to matunty

L
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notice or knowledge to the contrary.

o Trust Agreement and may have such ietters, numpers of :
R !egend_s,:endorsementsand opinions thereon as may, consistent herewith,.be approved by an: -
.. Authorized Representative. Any portion of the: text of any Gommerciat Paper:N

Both principal of and interest on the Commercial Paper Notes l'sh-'afi- be paya;‘j"i'e at
maturity in Jawful money of the United States of America in immediately available funds, at the
corporate trust office of the Issuing and Paying Agent to the Holderthereof.

The-Authority and the Issuing and Paying Agent may treat the Holder as the abééiu't_fa. '

-owner of any Commercial Paper Note for the purpose of receiving payment. thereof.and for ail

purposes, and the Authority and the Issuing and Paying Agent shall not be affected by any .

Section 2.03. Revolving Note. Sibject to the limitations contained herein -and-.,in'the‘
Reimbursement Agreement, the Authority may execute:the Revolving Note in accordance withy
the terms of this Trust Agreement and the Reimbursement Agreement. ~ . -

Section 2.04. Form of Commercial Paper Notes. So fong as the Authority uses the

- -book-entry-system with respect to the Commercial Paper Notes, the Commercial Paper Notes: - -

- - shall-be: substantially in the form set forth: in-Exhibit B-1 hereto with respect to: Tax-Exempt-

- «Commercial Paper-Notes and Exhibit-B-2 hereto with respeet to-Taxable Commercial Paper.-

- :Notes-and if the: Authority determines to discontinue use of-the book-entry system with-respegt:.
- tothe'Commercial Paper Notes, the Tax-Exempt:Commercial Paper Notes shall be:substantially:
- inthe form set forth in ‘Exhibit A-1 hereto.and the Taxable Commercial Paper Notes:shall:be -

. -substantially in-the form set forth.in Exhibit A2 hersto, .in each case:with .such appropriate.’

insertions, omissions; substitutions and. other variations .as-are. permitted or required by this. . -
s, numbers or other marks: of identification and such:-

o~ mrank

er: Notes:may be set:
forth on-the reverse thereof, with an appropriate reference thereto on the.face of the.. .
Commerciai Paper Notes. - : R - , . e

The Commercial Paper thes sﬁéll'b'e briﬁted, lithographed or engraved or pﬁoduced iﬁ

* any ‘other similar manner, or typewritten, all as determined and approved by an Authorized

Representative. -

Section 2.95.;Execution and Authentication. The Commercial-Paper. Notes sha-li :b'é__- r

- -':ex;e:cuted on behaif of the Authority with the signature of the Executive Director of the Authority,

the Treasurerof the Authority, or. Deputy Direcior of Finance-Debt and Risk Management of the

“ ~City, ‘as designee of-the Executive Director of the Authority. Each such signature may be -

sexecuted manually or. by.facsimile.

in case any such officer whose signature or éauntersignatﬁ:e_ apgeér_s on .t,ﬁé >
Commercial Paper Notes.shall cease to be such officer before the Commercial Paper Notes so
signed shall have been delivered; such signature or countersignature shall nevertheless be valid

‘and sufficient for all purposes the same as if he or she:had remained. in office until the delivery- :
. ‘of the Commercial Paper Notes, and: such Commercial Paper Notes shall-be issued and.
-outstanding hereunder and shall be as binding upon the Authority as though the Person who.-

signed such. Commercial Paper Notes had been such official on the date borne by the
Commercial Paper Notes and on the date of delivery. . Also, any Commercial Paper Note may

" be signed on behalf of the Authority by such Person as at:the actual date -of execution of-such

Commercial Paper Note shall be the Executive Director or ‘Treasurer. of the Authority, or Deputy
:Director of Finance-Debt and Risk Management of the City, as designee of the Executive: -



I

i)
.-f

Director of the Authority, as the case may be, a!though on the date bome by ‘such Commercial
Paper Note such Person shall not have been such official. :

No Commercial Paper Note shall be entitled to any right or benefit under this Trust
Agreement or be valid or obligatory for any purpose unless there appears on such Commercial
Paper Note a certificate of authentication, executed by the Issuing and Paying Agent by manual

sxgnature (which, so Jong as the Authority uses the book-entry system: with respect to the:-
- Commercial-Paper Notes, shail be in substantiaily the form provided in Exhibit B-1.and: Exhibit -
B-2 hereto and if the Authority determines.io discontinue use of.the book-entry: system with -

respect to the Commercial Paper Notes, shall be in substantially the form. provided in"Exhibit A-
1 and E€xhibit A-2 hereto), and such certificate upon any Commercial Paper Note shall be

_conclusive evidence that such Commercial Paper Note has been duly- cert;f ed or reg;stered if -

appircable gnd delivered.

- -Section 2.06. Notes Muttlated Lost Destreyed or Stolen. If any Note: ehali become

.. mutilated, the Authority; at the expense of the Holder of said- Note; shall execute.and deliver a.-
~new ‘Note of like tenor in exchange and in-substitution-for the Note so mutilated,-but.only npon:
- surrender to the Authority .of the Note so mutilated. If-any Note-shall:-bg- lost, destroyed-.or':
- stolen,evidence of such loss, destriction or theft may be-submitted to theAuthority and. the:
~Issulng- and-Paying: Agent and: i such. evidence is- satisfactory to: the-Authority-and indemnity:
-+ satisfactory to the Issuing and. Paying:Agent, the:Authority and the. City.has been given,:the
- Authority shall, at the expense of the Holder, execute and-deliver a new Note of-like-tenor in fieu: -

- -of and in substitution for-the Note so-lost, destroyed or stolen. Any.Note executed and delivered.
mdisr the nrovisions -of this Section 2.06.in fieu of any:Note. claimed -to: be lost; destroved or:

1y
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stolen shall be equally’ and proportionately entitied-to the ‘benefits of this Trust: Agreement with-

- alt-other Notes. - Neither the Authority nor the Issuing and Paying Agent shall-be required to treat
:both the: ongmai -Note and- any duplicate Note as. being- Outstanding . for: the purposes.of-

nt of Notes which may he issued hercunder or for.any other -

Uelei-minil ‘U u S pnllbipal anocunt Wi RO Lo b
purpose but both the original and the duphcate Note sha!i be treated as-one and the same.”

Only a new Tax-Exempt Commercna} F’aper Note may be exchanged Jora. Tax—Exempt :
Commercia! Paper Note mutilated, lost, destroyed or stolen, and onlya new Taxable -

Commercial Paper Noté may be exchanged for a Taxable Commermal Paper Note mut:lated
!ost destmyed orstolen : . e R

: Seciion 2. a?. Canceiieﬁeﬁ Aﬂ Neaee Whibh at ﬁaturty afe: sur'er*dered fo: he !esuing y

“and Paying Agent for the collection of the principal and interest.thereof shall, upon payment, be

cancelled and destroyed by the Issuing and Paying. Agent, and the  Issuing.and Paying Agent .

" forthwith shall transmit to the Authority a certificate ldentsfymg such Notes end statlng that such
Notes heve been duiy cancelled and destmyed

Sectlon 2.08. Fiscal and Other Agents.. n furtherance of the purposes of this Trust

Agreement, -the: Trustee, with the prior. written . copsent of the Authority, may from time to. time-

appoint and provide for the payment of such -additional fiscal, paying or other agents or trustees
as xt may deem necessary or appropnate in connection wsth the Notes = :

Section 2. 09 Book-Entry System So long as the Authcrity uses the book-entry'
system-with-respect to the Commercial Paper Notes, Commercial Paper. Notes of each maturity
shall be initially issued and delivered in the form of a separate. single fully registered Master

- Note, the form of which is-set forth'in Exhibit B hereto. Upon initial issuance and delivery; the



owhéréﬁip -of_ eacﬁ- s"u,c‘h Master Note shall be regisiered in the name of the Nominee as.
nominee of the Depository. : ;

In order to qualify the Commercial Paper Notes for the Depository’s 'book-entry system,

-the Authorized Representative is hereby authorized to execute, countersign and deliver, from

time to time, on behalf of the Authority to such Depository a letter or letters from the Authority -

- representing such matters as shall be necessary 1o so qualify the Commercial Paper Notes
{each-a "Representation Letter”). The execution and delivery of a Représentation Letter shall

. not in.any.way limit the provisions of this Section 2.08 hereof or in any other way. impose upon.
‘the Authority any obligation whatsoéver with respect to Persons having -beneficial interests in; .
_the Commercial Paper Notes other than the Holders. In addition to the execution and delivery: -

of e Representation Letter, the Authorized Representative and all other officers of the-
Authority; and.their _resp.ec_tive designees, each are hereby authorized to take any other actions,
not inconsistent with. this’ Trust Ag:_'eemen;, to qualify the Commercial. Paper Notes-for the

‘Depository’s book-entry program.

w L Section 2:10. Transfers Outside Book-Entry System. -In_the event (i) the Depository. ~ -
.- determinés not to continue to.act as securities depository for the Commercial Paper Notes, or:- -

(i) the Authority determines that the Depository shall-no longer so act and-defivers a‘written:

. cettificate to-the. Issuing and Paying Agent to that effect, then the Autherity will discontinue:the" .

-book-entry:'system ‘with respéct to the Commercial Paper Notes with the :Depository. . If the . =~ -~ -

. Authority.determines tc replace the Depository. with another qualified securities depository, the. -

-~Autherity shall prepare or. direct the preparation of a new; single, separate; fully registered-

-.Master Notg; -registéred in the name of such successor or substitute- qualified securities: -
.. “-depository.or its nominee; or make such other arrangement acceptable to-the Authority and the .
;- Depository-as-are not inconsistent with the terms of this Trust Agreement. . If the Authority faiis .
.- to: identify -another qualified securities depository to replace the Depository; the:Authority shall-
-deliver to the Issuing and Paying Agent for safekeeping, compietion, authentication.and.delivery
- in accordance with the provisions -hereof, Commercial Paper Notes executed. on behalf of the

Authority, in reasonable quantity, with the date-of issuance, principal amount, maturity date,

. owner and rate of interest left blank. Each such Commercial Paper-Note shall be held in-

safekeeping by the Issuing and Paying Agent until authenticated and issued in accordance with
the provisions of Section 3.01 hereof. T : ~

Sectidn 2.41.Draws Under Credit Facility for Commercial Paper thes. The

- -Authorized Representative has arranged for a Credit Facility to be. delivered. to the Issuing and
- Paying Agent.with-respect to any Commercial Paper Notes under which the Issuing and Paying -
- :Agent shall draw moneys, or demand payment, in accordance with the terms thereof-in amounts

necessary to make timely payment of the principal of and interest on the Commercial-Paper
Notes when due. The Issuing and Paying Agent shail deposit the moneys received with respect
to each drawing or payment under such Credit Facility in the Payment Account established

- pursuant to. Section 3.05 hereof and which account shall be maintained so long as any
- Commercial Paper Notes have not been paid. .Moneys in the Payment Account shall not be.
_ commingled with any other moneys and shall be used and applied only to pay the-principal of or

- interest on the Commercial Paper Notes for which the draw or payment tinder such-Credit

Facility was made and may be used and applied for no other purpose, inciuding without
limitation the payment of the Revolving Note or the interest thereon. Any monies in the
Payment Account until applied for the purposes herein provided shall be held uninvested,



Section 2.12. Priority of Moneys to Pay Commercial Paper Notes. Payment ef

principal and interest on the Commercial Paper Notes will be derived only from the fol!owzngr

sources in the following order of priority:

and

(i} revenuss rf er! frnm Ple prnperhj nva;}ab[e for such purpose_ '

=

: -Section 2.13. Credit Facmty ‘Thé Issumg and Paying Agent shall hold and maintain the,
Credlt Facility provided for the benefit of the Holders of the*Commercial Paper Notes; and not |
the Revolving Note, uritil the expiration of such Credit Fa(:thty The Issuing and Pay:ng Agent'-'
-shall. draw on the Credit Facility' as needed to pay the principal of- and' intérest- ‘on’ the"f
Commercial Paper- Notes upori-the maturity thereof and shall diligently enforee 'all “terms, o
.covenants and conditions of such Credit Facility, including paymeht when due of any draws on,:;
-or payment demands under, such Credit Facility; and will not.consent to, agree to’6r permitany
amendment or modification of such Credit Facility which would materially adversely affect the . -
rights or security of the: Holders of the- Commiercial Paper‘Notes. " If at any time-during the term. .
- . of such €redit Facility, any successor Issuing’ and Paylng Agent shall be appointed and Gualified"*
+o o under this “Frust Agreement, the resigning.or remov:ng Issu:ng and Paying Agent shall request*’: :
" -that'the Banks transfer the: Credit Facility fo-the’ SUCCESsor Issuing -and’ Paymg Agent “In“no’
. <. .event'shall the' Issuing and Paying Agent’s removaf or res:gnahon becomnie. éffective unless and
~.until the-Credit. Facility is transferred to the successor Issuing and Paying Agent “Ka Cred:t_
.- ¢ Fadility consists of & letter of credit, then upon. the: expiration,’ termination or. stibstitition thereof ;
. and in-accordance with its térms or the replacement thereof by an Alternate’ Crédit Facility, the
. Issuing-and Paying Agent shail immedrateiy aurrender such Credit rac;hty "to the Bank Aqen%on o

’." - +behalf of the Banks for cancellatson o

@)  moneys drawn by the Issuing and Paying Agent under the Credlt Facility;

L
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facsimile). Said instructions:

ARTICLENI
ISSUANCE AND.SALE; FUNDS AND AGCOUNTS -
. Section 3.01. Issuance and Sale of Commercial Paper Notes. At any time after the

execution of this Trust Agreement, the Authority may <etermine to issue Commercial Paper
Notes in. accordance with written instructions of an Authorized Representative, substaptially in

‘the form. attached to this Trust Agreement as Exhibit G, delivered to the.Issuing and Paying

Agent by facsimile (or may be given telephonically or by e-mail with confirmation sent by

oAa) shall specify such principal amounts, dates. of issue, purchase price,

maturities, rates of interest and other terms and conditions which are hereby authorized .

and permitted to be fixed by an Authorized Representative at the time.of sale of -the -

., - Commercial Paper Notes, and whether.such Commercial- Paper Notes will be Tax-
- Exempt Commercial Paper Notes or Taxable Commercial Paper Notes;

.o {b) - - 0 Jong as-the-Authority uses the book-entry, system with respect.to the -

- Commercial Paper Notes, shall include a request to the Issuing and Paying-Agent to

. -debit the purchaser’s account-at the Depository-against credit to the Issuing and Paying

- - Agent’s. account at the Depository. which purchase: shall then be recorded on the books

. and-records 'of the Issuing and Paying :Agent maintained with respect to -each Master-
Note; s T S - -

-+ (c)-.. if the :Authority.is ho Jenger using-the book-entry system with respect to

. .- -the Commercial Paper Netes, shall-include a request that the. ssuing.and Paying Agent

" authenticate such Commercial-Paper:Notes by countersignature.of its authorized officer- .

or empioyee and deliver them to the named purchaser or purchasers therecf upen

receipt of payment in accordance with the custom-then prevailing in the New York

financial market in regard to-such  Commercial Paper Notes, and the rules of the New

. York Clearinghouse shall apply thereto; .

o Ad) shall contain provisions -representing that all action on the part of the .
Authority necessary. for the valid issuance’ of the Commercial Paper Notes then to be .
. issued has.been.taken, that all provisions of Caiifornia law necessary for the vaiid-
- issuance of such Commercial, Paper. Notes. with- provision for interest exemplion from

By Califomia personal income taxation have been complied. with, that, with respect to Tax- .~

-+ Fxempt Commercial Paper Notes, -all provisions of federal law for the valid issuance of
~ such Commercial. Paper Notes with provision for. the -exclusion of interest from gross
income for federal income tax purposes have been complied with, and that such
Commercial Paper Notes in the possession of the Holders thereof will be valid and
enforceable-obligations of the Authority according to their terms, subject to the exercise
of judicial discretion in accordance with general principles of equity.and bankruptcy, .
_insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
“heretofore or hereafter enacted; and = '

(¢)  shall also certify that:

()] each of the _-fo!lowing conditions has 'beeh satisﬁed; A



, : {A) a Dealer Agreement or Dealer Agreements shall be in fult
FooL : : force and effect providing for the marketing of all the Commercial Paper
Notes Outstanding immediately upon such issuance; '

2

(B)  the interest rate on such Commercial Paper Notes shall not.
exceed the Maximum {nterest Rate;

(C) a Credit Facility shalt be in full force and effect with respect
to all-Commercial Paper Notes Outstanding immediately after such-
issuance in-an amount sufficient to pay the principal of all outstandmg
Commercial Paper Notes and interest thereon at the rates then in effect
with respect to the Commerciai Paper Notes through the maturity dates.

thereof

(D) - the Authonty shall not have recewed adwce from ‘Note

Gounsel that the interest on the Commiercial Paper Notes proposed to be
iissued may not be exempt from California personal income tax or, with - .
- respect-fo. Tax-Exempt Commercial Paper. Nétes, may not be. excluded- v
: from gross income forfederai mcorne tax purposes w

: {E) the pnncnpal amount of - Notes Outstandang :mmediately-
after the issuance of such Commercial Paper Notes shall riot exceed the. . . - &
Maxrmum Prmczpai Amount ca}culated as of the date of such issuance; =~ = -~ -

(F) if. the«;ssuance of such Commercial Paper Notes is for a
: purpose other:than refinancing, renewing, repaying or refunding - -
~Commercial Paper Notes or Advances, the Authority shall have issued to ah
- ihe Cily a Debt Service Certificate -— Additional Commercial Paper Notes-
in. the formof Exhibit C-2 to the Sublease reflecting the issuance of such
~Commerelal Paper Notes and the City shall-have complied with Sectaon
-3.1(c), if applicable, or Section 3.1(e) of the Sublease

[ '
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) (G) If the issuance- of such Commercial Paper Notes will resuit
_in an-increase in the annragate principal amount of Netes Outstanding in.
- -excess of $98;000;000, then-the Authérity shall have aiso have received
an opinion of Nete:Counsel that the interest on the Comimercial Paper
- Notes proposed to be issued. shall be exempt from: California personal
- “income tax and, ‘with respect’to. Tax-Exempt Commercial Paper - Notes
exciudable from- gross income for federal i income tax purposes and

{H) the Issumg and- Paymg Agent shalf not have received a
: N&fssuance Not:ce from the Bank Agent on behalf of the- Banks ‘

M no Event of Default. under Sect:on 8. O‘I of thls Trust Agreement‘
-has occurred and is continuing as of the-date of such instructions; :

(ify  the Authority has full power and authority to perform its duties and
obligations with respect to the Notes and the Reimbursement Agreement: g

pre—

‘)\ {iv) - the Authority is in éompliance with its covenants set forth in Article -~
S " Vlhereof as of the date of such instructions; and '
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v) the amount of Commercial Paper Notes to be Outstanding and-
interest accrued or to accrue thereon, together with the amount of any Advances.”
avidenced by the Revolving Note, as of the date of such issuance does nhot -
exceed.the: amount of the credit commitment then available under the. Credit
Facility. - ' R ' ' -

_ 'Nohmithstandfng the above provisions of this Section-'='3.'01.,- if Confimercial Paper Notes -

are maturing and the Authority has not delivered the written Instructions substantially in the form

of Exhibit G regarding the issuance:of renewal Commercial Paper Notes, the Dealer is
authorized {o- direct the iIssuing and Paying Agent to ‘issue .Commercial Paper. Notes in an- .
amount equal tc-the amount of the maturing -Commerciai Paper Notes, .and; in connection- -
therewith, shall provide the Issuing and Paying Agent with the. necessary information required in -
Section: 3.01(a) above. In such-event, the Authority will be desmed to be in:compliance with the
Tequirements of Section 3.01{e){(i}(D} and Section 3.01(e)(iv)-unless it: has given notice to the. ..
Issuing and Paying Agentthat it is:not in ‘compliance with those requirements . R

. .-Section 3.02:=-Proceéds of Sale of.Caﬁamer@:iéllPaper'Notes'. -

(a) The proceeds of the sale. of any Co'mmérciél. Pépér- Noteé; that are issued for the.-.

- purpose-of refinancing, renéwing. or refunding Notes {and interest thereon) shall be-deposited. in-.
-the Bank Reimbursement Account-within the-Issuing: and Paying Agent -Fund: and applied in--.
accordance. with ‘the. provisions-of- Section’ 3.05 hereof,. provided -that-the. ‘proceeds of Tax-:+ -~

& deposited in the Tax-Exempt Subaccount of the. Bank:

B 5 i B N JEV Ay gy |y N
Exempt Commercial Paper Notes shall b

- - Reimbursement Account,.and the proceeds of Taxable Commercial Paper shall be deposited in- . . -
- the Taxable Subaccount of the:Bank Reimbursement Account. o .

~ {b)- -.The proceeds of the sa:iej ofany.f;oﬁqmercialvF’aper-Nblteé that :éfe fssuéd for-the -
‘purpose of financing Project Costs (net of all Costs of Issuance, if any; which.shall be deposited. -

«In-the. Tax-Exempt-Account or the Taxable Account of the Cosis of Issuance Fund and applied..

in accordance with the provisions of Section 3.07 hereof) shall be deposited. in the- accounts or -
subaccounts established pursuant to Section 3.04 below as the Authority. may designate, and

“applied to the payment of Project Costs, in accordance with-the provisions of Section 3.04. .

“hereof. o S

- Section 5.63. Proceéds- of -Advances.. The..'prot:eeds;of 'a-l}"fAdvan-cés: shéll-r-.be;: .

a ~deposited in the Payment Account within the Jssuing and Paying Agent Fund and expended for

the-payment of .principal of and interest.on maturing Outstanding Comimercial. Paper Notes in
accordance with: Section 3.05 hereof. o T e

- Section 3.04. Establishment and-Application of Project Fund. There is-hereby:-

-.eétabiishedf in trust a special-fund designated the "Project Fund™ which shall-be held: by the-... -

Trustee and-which shall be kept separate and apart from all other funds and moneys held by the:
Trustee.. The Trustee shall administer. the Project Fund. Within the Project Fund, the Trustee. -
shall establish the following accounts:; {i) the Garage Account, with a Tax-Exémpt Subaccount - -
and a Taxable: Subaccount; (i) the Technology, Furniture and Equipment Account, with a Tax-.-
-Exempt: Subaccount and a Taxable Subaccount, (it} the Existing City Hall- Renovation Account, -
‘with a Tax-Exempt-Subaccount and a Taxable Subaccount, (iv).-the 2004 Civic Center-
Construction Account; with a Tax-Exempt Subaccount and a Taxable Subaccount,. (v) the:
Interim City-Facilities:Account, with a Tax-Exempt Subaccount-and a. Taxable. Subaccount, {vi)- -
the CUSP Project Account; with.a Tax-Exempt Subaccount and a Taxable Subaccount, {vii) the -




N

Pty

Capitalized Interest Account, with a Tax-Exempt Subaccount and a Taxable Subaccount, (viii)

the Capitalized Fees Account, with.a Tax-Exempt Subaccount and a Taxable Subaccount, and

(ix) such other accounts or subaccounts within the Project Fund as shali.be directed by the
Authority in connection with any particular capital project or improvements.- Each account or
subaccount shall bear such additional designation as may be necessary or appropriate fo
distinguish it from every other account or subaccount. Moneys may be transferred from any
account or subaccount to any other account or subaccount established under this Sectlon n
accordance with the wntten mstructlons of an Authonzed Representatwe ,

%n connect:on with- the lssuance of the Commercial Dape. Notes, there shall be.
deposited in-the applicable accounts and subaccounts within the Project Fund ‘designated by.

the Authority for the purpose of paying Project Cosls that portion-.of -the proceeds of the

Commercial Paper Notes required to be-deposited therein pursuant to:-Section. 3.02. hereof and-

stich other-amounts as specified by the City. The Trustee shall, from tirhe to. time, disburse

money from: the Project.Fund or any-applicable account or subaccount therein, to pay Project,

Costs in each case prompily after receipt of and-in aceordance with a writien request of a City
. Representative in the form attached hereto as Exhibit F. Moneys deposited-in the Project Fund
->or any applicable -account 'or-subaccount.therein.shall remain thérein until-from-time to- time.- - -
expended to pay for Project Costs, as specified in writing by the City, and shall not be used for-
any other purposes whatsoever, ‘except :as otherwise provided below. - -Pending such .
expenditure; moneys.in said fund may be-invested-at the direction of the City Representatwe o
Qualifted: Investments - subject ‘to* any: investment-'and . other limitations. contained :in..the -
a Nonarb:trage Certificate: :-*Unless :the . Authority or the: City otherwise directs, -any income " :

- reteived from such invesiments shali be deposited, as received,.into the du.,uuni frDm which the
incomeis derived and used for the purpeses of the acc;ount - -

It the City shall certn‘y to'the Trustee that moneys are no ionger required for the paymenti :
of any. Project Gosts and there shall temain any balance of money in the. Project Fund-orany
. account or subaccount therein, such balance shall be transferred, at the election of:the City, -
(a) tothe Base Rental Account to-the -extent necessary to make the amount-on deposit therein-

-equal to the amount of Minimum Required Rental Payment to become due within:the next 12
months, or (b} to the Banks to-pay any other amount owing to the Banks, or-(c) to the City for

any-capital expenditure of the City whether or not related to Project Costs, or-(d) toany other-. -

use desired by the City that Note Counsel has détérmined will not adversely affect the exclusion

of interest on the Tax-Exempt Commercial Paper Notes from gross income for federai income -
tax purposes of ihe mterest on the Tax—Exempt Commerc:ai Paper Notes T

=y

The Trustee sha!l transfer the amounts on depos:t in the Tax-Exempt Subaccount and
the Taxable Subaccount of the Capitalized Interest Account to-the Issuing and:Paying Agent for
deposit to the Tax-Exempl Subaccount and the Taxable Subaccount of the Bank
Reimbursement Account, respectively, as is necessary. torreimburse the Bank for Advances
applied to the payment of interest-on the Commercial.Paper Notes; provided-that amounts-on

- deposit in the Tax-Exempt Subaccourit of the Capitalized: Interest-Account shall be used only to- -

reimburse -the Bank for ‘Advances: applied . to the-payment- of -interest on- the Tax-Exempt
Commercial Paper Notes, and amounts on deposit in the Taxable Subaccount of-the Capitalized-
Interest Account shall be used only to reimburse the Bank for Advances applied to the payment
of interest on the -Taxable Commercial Paper Notes. The Issuing. and.Paying Agent shall
deposit the amounts received from the Trustee into the Bank Reimbursement Account; as.
described above and shall. apply the amounts so depesited. as provided- in. .Section 3.05.

- Additionally, the Trustee shall, upon-receipt of a Certificaté of the Authority or a Certificate of the

City, transfer amounts on deposit in-the Capitalized Interest Account to an account or accounts

e LT .
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within the Pro;ect Fund prowded that amounts on: deposrt in the Tax-Exempt Subaccount of the,;
Capitalized Interest: Account shall be transferred to a tax-exempt subaccount of an. account
within the Project Fund, and amounts on, depesit in the taxable subaccount of the Capitalized
Interest Account shall be transferred fo a texable subaccount of an account within the Project

, Fund

_ The Trustee shall, from time to time, dlsburse amounts on deposit.in the Cap;talrzed_ -
-‘Fees Account for the payment of Capitalized Fees and Expenses updn receipt of, -and.in .
-accordance with, a written request substantially in the form attached to this Trust Agreement as
‘Exhibit H, provided that-amounts on deposit in the Tax-Exempt Subaccount of the Capitalized
‘Fees Account shall be used to pay Caprtahzed Fees and Expenses relatmg to the Tax-Exempt v

Commercial Paper Notes.

Section 3.05. Establishment and-Appltcation of issuing and Paying Agerit Fund.. -

- (a) Srmuttaneously with the executlon of thls Trust Agreement and pursuant te the:3.:
;terms of the tsswng and Paying Agent Agreement, the Issuing and Paying Agent shall establish -

=-in trust & special fund designated as the "Issuing .and Paying. Agent Fund,” which.shall. be: - 2

. held by-the Essuxng and Paying Agent and which shall be kept separate and apart from: all -other.
~funds.and monéys held by the Issuing and Paying Agent. The Issuing and Paymg Agent:Fund- -

. -+-.shall.be ‘maintained by the lssuing. and .Paying Agent (i) until all required Base Rental is pald 11 SR S
--fult pursuant to the terms of the Sublease;-or (i) until such earlier- date as there>are no'Nofes =~ -+ .+ =

" and.the Authority' has notified the issuing:and Paying Agent that it does not intend 1o issue any
- additional:.Commercial Paper Notes: ‘Within:the Issuing and Paying ‘Agent Fund the }ssuang and .

- ‘Outstanding; all-obligations to.the Banks under the. Reimbursement Agreement are satisfied, -

NP/ Paymg Agent shall establish the foltowmg accounts

_(i)i .- Base R_ental Aceount;
E (iijﬁ:_'-- Adrninistrative Expense Accduntﬁ .
(iii),": Payment Account and

:Nt : Banl{ pmmbursern nt A;.., unt with a Tax-Exempt Subaccount and a.
Taxeble Subaccount L L o - .

(b) Base Rental and proceeds of rentai mterruptron msurance wrth respect to any A

‘Property (sf any), received by the issuing and Paying Agent, on behalf of the Trustee, shall be -
deposited. in the. Base Rental Account. Any delinquent Base ‘Rental payments and any
proceeds of rental interruption insurance ‘with respect fo. the Property deposited in the Base

" Rental Account shall be transferred to the Bank Reambursernent Account to. the extent .~ -

“pecessary for the immediate payment of interest payments past due and then-for immediate -
spayment of principal- payments past due acoordmg to the tenor of.any.Note:~ Any remaining
money . representmg delinquent Base. Rental payments and. any ‘proceeds. of . rental interruption
-sinsurance “shall-remain:.on deposit in the Base Rental Account to be-appfied. in the manner

provrded herein.

: (c) Addmonal Rental if any, with respect to the Property received by the lssumg and
Paymg Agent from the City, shall be deposited in the Administrative Expense Account. The
;o ‘1ssuing and Paying Agent shall disburse money from the. Admm:stratrve Expense Account on:

s such dates.and in such amounts as are necessary o pay all expenses of the Authority or the -
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City (hot otherwise paidl or provided for out of the proceeds of the sale of the Commercial Paper

- Notes or paid from the Project Fund or the Costs of Issuance Fund), incidental to the execution

and delivery of the Commercial Paper Notes, including but without limiting the generahty of the
foregoirg; fees, costs and expenses of the Trustee and the Issuing and Paying Agent, fees;

¢costs and expenses of the Banks and the Bank Agent as required under the Reimbursement’

Agreement, Dealer fees and expenses and other necessary administrative charges. of the
Authority or the City and for any other lawful purpose of the Authority or the City in accordance

- with the Nonarbitrage Certificate, in each case, in ‘accordance with a wnﬁen pavmpnt rpm_gef-‘,t of
‘a Cfty Reprssentatwe in the form attached hereto as Exhibit D.

{d)  There shall be “deposited into the Payment Account all amounts directed to be
depos;ted therein pursuant to Section 3.03 hereof, to be applied in the manner provnded m _'

Sectlon 2.11 hereof.

(e)-  ‘There shall be deposnted into" the Barik Reimbursement Aceount all ‘dfnounts-.
- directed to.be deposited therein pursuant o Sections 3. 02(a) and 3.04.and: subsect;on (b): above.
- —and subssct:on (f)(m) below to be. applied in the manner prov;ded herem :

)

Amounts on’ deposrt in the- vanous accounts of the Issumg and Paylng Agent e

: Fund shall be expended as folfows

L {i_)- : On the matunty date of any Commrcial Paper Note

(A} the Issuing’ and Paymg Agent shaii appiy moneys on deposrt in the- '

: -Day"}ent Account to the payment-of principal and:interest, if-any, on ‘such

LA

‘maturing Commercial Paper Notes in accordance with the terms of this Trust o

Agreement; -

(B) the Issuing and Paying Agent shall apply amounts on deposit in -
the Tax-Exempt Subaccount of the Bank Reimbursement Account that have -

been deposited pursuant to Section 3.02{a) to reimbiurse the Banks for Advances

made to pay the principal of and, if directed by the Authority, the interest on’

maturmg Tax-Exempt Commercial Papér-Notes, and shall apply amounts on

' .depos:t in the Taxable’ Subaccount of the Bank Reimbursement Account that-

" ‘have beeiy'deposited plrsuant to’Section 3:02(a) to reimburse the Banks for
Advances made to pay the principal of and, If directed by the Authontv, the
: mterest on matunng Taxable Commercaal Paper Notes _

. (C) the Issuirig and- Paymg Agent shall -apply’ amounts on deposnt in
;he Tax Exempt Subaccount of the Bank Reimbiirsement “Account that have- .
been transferred from the Tax-Exempt Subaccount of the Cap:talized Interest .

‘Account to reimiburse the Banks for Advances’ made to pay the interest on
" maturing Tax-Exempt. Commercial Paper Notes, and shall apply amounts‘on

‘deposit in the’ Taxable Subaccount of the- Bank Reimbursement Account that: -
. have been transferred from the Taxable Subaccount of the Gapitalized Interest -
 Account to feimburse the Bank: for -Advances - ‘made to ‘pay ‘the interest on.

maiunng Taxable Commercial Paper Notes and

' (D) ~ the Issuing and Paying Agent shalil apply amounts on depos:t i
- the Bank Reimbursement Account that have been transfeired from the Base K

Rentai Account pursuant to (Ill)(A) below as provrded m (ul)(A) below '
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()  Onthedate af_ay' payment is due under the Revolving Note:

(A) the Issumg and Paying Agent, shalf apply moneys .on deposit'in’’
the Bank Reimbursement Account to the payment of the interest and principal.
then due and payable with respect {o such Revolving Note in accordance with its
terms and the Reimbursement Agreement, provided that amounts on deposit in
the Tax-Exempt Subaccount of the Bank Reimbursement Account shall be used
only to pay the interest and principal then due and payabie with respect to such
portion of the Revolving Note resulting from ‘I‘ax—Exempt Commercial Paper

) Notes, and that amounts on déposit in the Taxable Subaccount of the Bank
Reimbursement Account shall be used ohly to pay the inferest and principal then
‘due and payable with respect to such portion of the Revolving Note resultlng.r

- from Taxabie Commercxal Paper Notes; and

(B) if after appi;cation of all moneys. .on depos;t in the Bank -

-'_Resmbui'sement Account, any interest or - principal then ‘due with réspect to thé -
- Revolving Note remains dieé and payable, the Issuing and ‘Paying- Agént shall -
-~ transfer from the Base-Rental Account an arhount which equals the intérest and
- -"principal then due and: payable with respect t6 such ‘Revolving Note, for. payment
of interest arid principal in accerdance with the terms of the. Revolvzng Note and '

.the. Re;mbursement Agreement

.-f!lﬂ (A} “The !qc‘.u;nn arid. Pﬂ\nnn Agent qhn!l frarisfnr from fhe Race Pnni

- - Account to tne Bank: Relmoursement Account -as needed amounts necessary to- - -

rRIem

- reimburse the Banks for Advances made to. f}ay the ;P*e*em O mawm;y
- Commercial Paper Notes; and ~ :

(B) No later than each ApnI 1, commeéncing Apni 1, 2008, the !ssumg

o and Paying Agent shall transfer from the Base Rental Account to-the Bank

" Reimbursement Account ‘such amount, if any, as shall be necessary to pay. from’.’

_ the Bank Reimbursement Acc:ount to the Banks for Advances: to retire matunng.‘,
- Commercial Paper Notés in_an amount not fess than’ the. Requtred Prmc:palv" }

- .Reduction Amount calcuiaied ‘for the then current Basé Rental Period. - The -

Authonty ‘shall. ensure that’ Commerclal Paper Notes in an amount not Jess: than_

. .the Reqaared Pamuapa? Rediuction Amount shall be rétired: and riot reissued no’
Vj;later than Apiit 1-of each Base Rental Perfod commencing April 1, 2008. Any
‘amounts remaining in the Base Rental Account on June 30" of ‘each "yéar
e foliowmg such transfer, taking into account the accéruéd and unpa:d interest on”
' the Notes that will paid during the niext aucuefed.ny Base Reéntal ‘Period (which :
_. shall be retained in the Base Rental Account), shall be applied, fifst, to pay any

* amouiit outstandmg on the" Revolving Note (and interest thereon} and shall be
* applied, ’second, at the direction of the Crty either to retire’ additional Commercaai :

'Paper Notes’ {and interest’ therecn) or for any lawful purpose of thé City-(in which -

- case such amount shall be transferred to orupon the direction.of the City). inthe:

event that the City does ot prov:de the Issuing and Paying Agent with any”

* direction, the Issuing ahd’ Paying Agent shall remit such remammg amounts on’
‘deposit i in the Base Renta! Account to the Clty ‘

“In‘the event that there’ are- insufficient amounts on deposit ifi the ‘Bank Reimbursement
-Account and the Base Rental Account to make, in full, the payments due on the Revolving Note,



the Issuing and Paying Agent, uniess otherwise directed by the Banks, shall apply amounts on.
deposit in the Bank-Reimbursement Account and the Base Rental Account first to make the-
- -payments requ:red by subsection (f)(n)(A) prior to making any other payments required

hereunder
Section 3.06. Estabhshment and Apphcatron of Rebate Fund.

(a) In addmon to the accounts created pursuant to Artlcle 1Il the Trustee shall

eetabl;sh and maintain a fund separate from any other fund or account established and

maintained hereunder designated as the "Rebate Fund." There shall be deposited in the

-Rebate Fund such amounts as_are required to be deposited therein pursuant to instructions .

received from the Authority or the City. The Authority’s instructions regarding ihie Rebate Fund

will- be- consistent with the Nonarbitrage Certificate. All money at any time dep031ted in the
-Rebate Fund shall be held by the Trustee in trust for*payment to the United States of America. -
- The Trustee shall invest all amounts held.in the Rebate Fund in Nonpurpose Investments, as-
directed by -the Authonty or the City in ‘accordance with, the Nonarbitrage Certificate. The' ,

Trustee shall be deemed conclusweiy to have. compl:ed with the requ;rements of this Section

- '3.06(a) and:-the Nonarbitrage, Certificate if it follows the instructions of the ‘Authority-or-the. City, - . -
-and shall have no lndependent respons;bllsty to, or liability resuliing from. its faliure to, enforce- -
- “complianice by the. Authority or the C:ty with: the reqmrements of this. Sectlon 306(3) or the .

. Nonarbrtrage Certificate.

(b) The Authonty will pay or cause, to be pald to the United States Department of the

Treasury Excess investment Eamings, if any, required by Section 148(f) of the Code. The -
- . Trustee shall disburse the amotunts on deposit in the Rebate Fund in abcerdance ‘with the -

: wnﬁen direction of the Authority or the City.

Section 3.07. Costs of Issuance Fund. There is hereby established in trust a special

- fund.designated the "Costs of Issuance Fund " with a Tax-Exempt Account and a Taxable
+ * Account, which shall be held by the Trustee and which shall be kept separate and apart from all
~other funds and moneys_held by the Trustee.. In connectlon with, the issuance of the
.Commerma] Paper Notes, there shall be deposﬁed in the accounts of- the Costs of Issuance

- Find that portion of the proceeds of the Commercial Paper Notes ‘required fo be deposited’
therein pursuant to Section 3.02 hereof and such other amounts as specified: by the-City. The

Trustee shall disburse money from the Costs ‘of lssuance Fund on such dates and in- such

- amounts.as are necessary to pay Costs of Issuance, in each case, prompﬁy after receipt of, and-
* .in accordance with, a writters payment request of a City Representative in the form attached

hereto'as Exhibit D, together with invoices therefor.. Pending such expend;ture moneys in. said

-~ fund may be invested at the d;rectlon of the City Representative.in Qualified’ investments. subject

to any lnvestment and other limitations contained in the Nonarbltrage Cert;ﬁnte Any income

_received from such investments shall be retained therein. All moneys remaining in the Costs of

. .Issuance Fund within six months of the date of deposit therein (or such earlier date as the

-+ Authority may direct the Trustee m ~writing) shall be transferred by the Trustee to the Accounts
- or Subaccounts within the Pro;ect Fund designated by.the Authonty ‘provided that the Trustee.

shall notify the Authority. in writing of its intention to-close the:Costs of Issudnce Fund not less

than 30 days prior to such six’ month anniversary, and shall not close the Costs of Issuance

- Fund. and make such transfer or transfers without first. receiving a written’ direction of the

Authority to do so, which direction shall include instructions as to the Account or Accounts such

-remaining moneys.are to be transferred. The Trustee shall close the Costs of lssuance Fund if
- .directed to do so by a City. Representatwe

i E
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Section 3.08. Surplus. Subject to theé limitations: contained. in the- Nonarbitrage

Certificate, after (a) payment or provision for payment of all: amounts due with respect to the .

Commercial Paper Notes, the payment of all amounts due-with respect to the Revolving -Note
and all other amounts payable under the Reimbursement Agreement, and payment of all fees
and-expenses of the Trustee, and (b) the transfer of-any: additional amounts required to be

deposited ‘into the Rebate Fund pursuant to the written instructions from an. Authorized-
Representative or a City Representative in accordance with Section 3.06 hereof.and- the -

Nonarbitrage Certificate, any amounts remaining in any of the funds or Aceounts established
hereunder (other than in the Rebate Fund) and not required for such purposes shall after
payment of any amounts due to the Trustée be remitted to the City and used for any lawful

purpose.

Sect'ioﬁ 3.09. Aﬂditional Rental. In theevent the Trustee recelves Adcilflonai Rentel

pﬁrsuant to the Sublease, such Additional Rental shall be-applied by the Trustee solely to the . -

payment of any amounts in respect of which such Additional Rental was received, and shall not

“be:commingled in any way with any other funds recerved by the Trustee pursuant {o the
: Sublease or this Trust Agreement:- R P o i

Sectron 3.10. Repalr -or--Replacement; Application_ of lnsurance- Pl"oceeds and
- Condemnation Awards.: If any.portion of the Property shall be damaged :or destroyed, or shall
- be. taken by -eminent domain: proceedings, the City shall, as e’xpeditipusly as’ possible, - -
-~ continuously and diligently- prosecute or cause to be prosecuted the repair.or replacement -

thereof, unless the City. elects-not to: repanr or replace the Preperty in accordance with the
prowswns -of this Sectlon 3.10.- . : _ S -

Subject to the Ex;stmg Agreements lhe proceeds of eny insurance {omer than any

 rental interruption), including the proceeds of any. self-insurance fund and of any condemnation
award, received on account -of any damage, destruction or taking of:the. Property .or. portion .
.. thereof shall as soon as possible be deposited with the. Trustee and be held by.the Trustee in-a
:special accourit which it shall establish upon such-deposit and made available for.and, to-the -
-extent: necessary, shall be applied to the cost of repair.or replacement of the Property. or
. affected-portion thereof upon receipt of-a written. request of a City Representative. Pending. -
-sugh application, such proceeds shall be invested by-the Trustee solély at the writter direction’
-of a-City Representative, in Qualified Investments that mature not later than. such tlmes moneys .

are expecied ie be ﬁeecieé ‘te pay- 3ueh costs of repair or fepsacemem

: Notwrthstandlng the foregomg, a City Representatwe shail w:thsn 180 days of the

~occurrence of the event of damage; destruction or taking,-notify. the Trustee In writing of whether .

the:City intends 1o replace orf repair the Property or the portions: of the Property which were -

- ‘damaged or destroyed.. If the- City elects to.replace or repair: -the Property or portions thereof,
- the City shall deposit with the Trustee the full amount of any insurance deductible to be credited

to the specsai account.-

o5t

ln the event of damage destruct!en Of- taklng ihat results in an- abatement -of rental

B paymentspursuant to Section 3.5 of the Sublease, then the City-shall be® Tequired either {o
(iy-apply sufficient funds from the insurance proceeds, condemnation award and other Jegally

-available funds to the replacement or repair of the Property or portions thereof which have been

damaged, destroyed or taken, or (ii} apply -sufficient funds. from.the insurance proceeds, -

condemnation award and-other legally available funds, if any, first, to the Bank Reimbursement

- ‘Account for the payment-in full of amounts. outstanding under the -Revolving Note (and interest.

thereon) and, second, to the Bank Reimbursement Account to reimburse the Banks for
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Advances made for the payment in-full of all-the Outstanding Commercial Paper Notes or all of
those Outstanding Commercial Paper Notes that would have. been payable from that portion of
the Base Rental payments which are abated as a result of the damage, destruction or taking,

such that the Base Rental payable on the remaining portions-of the Property is sufficient to pay

all principal and-interest due with respect to the Notes to remain Outstanding after such.
payment. Any amounts received by the Trustee under this Section 3.10 in excess of the

- amount-needed to either repair or replace a. damaged,. destroyed or taken portion of the -
Property shall be transferred to the:Base Rental Account 16 the exient of any delinquent Base' :

Rental oramounts owing to the Banks, with the remainder, if any. transferred to the Csty

: Section 3.11. Title Insurance. Proceeds of any policy of tltte Insurance recelved by the .
: Trustee in respect of the Property shall be appiied and d:sbursed b‘y 1ihe Trustee as foiiows ‘

(a) If the Authority.and the City (i) determme that the hﬂe defect. gmng Tise to
- 'such proceeds has not-materfally affected the use and possession of the Property.and . - -

-will.not result in-any abatement .of Base Rental payable by the .City under the Sublease,

and (ify have provided the Trustee with written evidence ot‘such.determination;.sﬂc’h .

proceeds shall be remltted to the City.

R (b) lf the Authonty and the Clty determme that such tiﬂe defect wﬂi resuit in -
-an abatement of Base Rental payable by the CGity under. the Sublease, then the Trustee
shall-immediately . apply such proceeds (i) jirst, to the Bank Reimbursement.Account to.

.- pay amounts outstanding under the Revolving Note: (and-interest- thereon) and ()
-second, 1o the Bank Relmbursement ﬂCC()um io reimburse the Banks for-Advances

made for the nayment of the pnncmai of and mterest on Outstandmg Commercsai Paper -

Notes.

S ‘Section: 3.12. Appiicaiion of Amounis-Afier Uetauit by L:ty. AIi damages or other :
R payments received by the Trustee from the enforcement of any rights and powers of the Trustee: -
--under Section 12 of the Sublease, after a-default by the City-thereunder or hereunder, shali;.. -
- after.payment of all reasonable-fees and expenses of the Trustee related to-the enforcement of
‘remedies, including .without limitation, the reasonablefees and expenses of its attorneys, “be:
deposited into the Base Rentai Account: of the tssumg and- Paylng Agent ‘Fund and apphed tn .

. the manner specified hersin.-

Section 3. 13. Heid in Trust The >moﬁeys andiinvéstm'ents heid' by: tﬁe 'Trusteé-

hereunder-are irrevocably held in trust for-the purposes. herein-speeified, and such moheys and

. . investments,-and any income or interest .earned thereon, ‘shall.be expended only. as provided.
~ herein, and shall not be subject to levy or-attachment.or lien by or for the benefit of any creditor
- of (i) the Authority, (i) the City; (ifi):the- Trustes; (iv)-any Holder, or (v) any benef clal owner of :

Commercial Paper Notes exceptas’ provrded ‘herein. -

Sect:on 3.14. investments Authorized. Except as otherwise provided herem, moneys

held by the Trustee ‘or the Issuing and .Paying Agent in any fund or.account hereunder shall be

invested by the Trustee or.the Issuing and Paying Ageént, as applicable, in Qualified Investments-

pending application as provided herein, solely:at the written direction of a -City Repfesentative, -
- shall be registered in the name of the Trustee or the Issuing and Paying Agent, as applicable,

and shall be held by the Trustee or the Issuing and Paying Agent as applicable. The Trustee.or

- the Issuing and Paying Agent, as applicable, shall-notify the City not less than two (2) Business
~.Days prior to the date moneys held hereunder are available for investment reguesting that the.

City deliver to the Trustee or the-Issuing and Paying Agent, as applicable, a written request of

-
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_the City specifying the Qualified Investments to be acquired by the Trusiee or the Issuing and

Paying Agent, as applicable, with such moneys. In the absence of such direction, the Trustee
or the Issuing and Paying Agent shall invest in Qualified Investments described in clause (V) of
the definition thereof. Moneys held in any fund or account hereunder may be commingled for
purposes of investment only. Unless otherwise directed by a Cerlificate of the Authority or the

- City, the Trustee and the-Issuing and Paying Agent shall retain all Investment Earnings on -

amounts on deposit in the funds and accounts held bv each in the funds:and accounts. from;.

’ -whlch such investment Eammgs were derived.

The Trustee or the Issumg and Paymg Agent may ﬁurchasevdr sell to-itself or 'an'y. :

affi iiéte as principal or agent, or other person with which-it may share an economic interest,

investments authorized by this Section 3.14, provided that the Trustee has given prior notice to -
the City of its intent to do so. The Trustee and the Issuing and Pay:ng Agent may act as agent

- —"m the makzng or dlSpOSlng of any investment.

R The Trustee the Issu:ng and- Paymg Agent or any of their aff ilates may- act as agent e
: —-sponser or advisor.in connection with any investment made by the: Trustee or the. Issumg and A

’Paylng Agent hereunder. e , L

For the purpose of determmmg the amount iy any fund "or account hereunde.r ali-;_

-Qualified Investments shall be valued on June 30 of each year at the ccost thereof (or more
- -frequently. as .directed in-writing by the City or as.required in-the definition of Qualified - -
- Investments with respect to certain Qualified .Investments).. The Trustee or-the-issuing and--
- Paying Agent may, at the direction of the City, sell at any price obtainable, .or present.jor. --

redemption, any Qualified Investment purchased by the Trustee or the:lssuing and Paying.

-Agent whenever it-shail be necessary in. order io provide money io.meet any required payment,

transfer, withdrawal or disbursement from any fund or account hereunder, -and-the Trustee and .

- the Issuing and Paying Agent shall not be liable: or.responsible for any loss.resuiting.from such. -
7 Investment orsale (including, without limitation, not obtaining the hlghest pOSSIbIe pnce) except .o
- any-loss resuit;na from its own negligence or: w;l!ful misconduct,. - - oo

Sectlon 3.15. Reports The Trustee and the lssumg and Paymg Agent shaii each :

furnish menthly to-the Authority a report, which. may be its customary account. statements of all.. LE
.. investments mads by.the Trustee.and the.Isst ';ﬁg and Paving Agent, as apphcab‘e, ané of alt:-
- amounts on deposﬁ in-each fund-and account mamtained hereunder . oo

Sect:on 3. 16 Limited Obhgatron of Commerc;ai Paper Notes The Commerc:ai_' .

“Paper.Notes -are special limited obligations-of the Authority and. principal thereof and. interest.
- -thereon are payable solely from the Pledged: Property as provided herein, and: the Authortty is -
. hot obhgated to pay such principal or interest except from the Pledged Property. .

..Section 3.17. Deposnt of Proceeds.) _Notwsths’iandmgr anything hereln to the contrafy,

;prciceed_s_.ef. Tax-Exempt Commercial ‘Paper Notes shall only be deposited in tax exempt .-
saccounts or subaccounts established ‘hereunder,.and proceeds of Taxable Commercial Paper. .
::Notes shall only be deposited in taxable accounts or subaccounts established fiereunder. T



ARTICLE WV
THE TRUSTEE-

Section 4.01. Coripensation and Indemnification of Trustes. The Authority shall
from time to time, on demand, payto the Trustee reasonable -compensation for its services and - -

A ten

shall reimburse the Trustee for all its advances and' expenditures, including but not limited o

advances to and fees and expenses of independent appraisers, accountants, consultants,
counsel, agents and attormeys-at-law or other experts employed by it in the exercise and

performance of its powers and duties hereundér. To the extenit permitted by law; compensation

- and reimbursement to the Trustee shall not be limited by any statutory provisions which Tiniit

compensation to trustees of express trusts.

To the extent permitted by law, the Authority further covenants and agreesl- to indemnify
and save the Trustee and its authorized officers, directors, agents and -employees, harmless

- against any loss, expense and liabilities:which it- iiay: incur arising-out of-or in the exeréise and. -

. iperformanice: of its' powers and duties hereunder; including the-costs and. expenses of defeniding

against any claim of liability, but excluding any and ali losses, expenses and liabilities:which aie

due to the negligence or willful misconduct of the Trustee; its officers, directors, -agents or

-efmiployees. - -

-NaMithStandiﬁg’ any other provision -of this TrustrAgree"m-em, 'th'e-pros}is‘ioﬁs. of this

~ -Section 4.01 shall -survive-the" satisfaction-and -discharge of this Trust Agréement or the .

™

appointment of a successor trustee,

Séctioﬁ-d.ﬂ.’é..RemoVal-of ?rin‘ste'e‘-.- The Authority- at the wrétteri direction of the City, at

- any time] provided ro Event of Default-has occurred and s continuing; or the Holders-of &
majority in-aggregate principal @amount of all Notes then Outstanding-at any time may by written’

-request:for any reéason, remove the Trustee and-any successor theréto; and shali thefeupon, -

with the conserit of the Bank Agent on_behalf of the Banks, appoint a sutcéssor or SUCCESSors:
'~ thereto, but any such successor shall be a bank or trust company having {or be a member of a

bank holding.company system with a bank holding company which ‘has). a conibined capital -
- - {exclusivé of borrowed capital) and surplus-of at least $100,000,000 and- shall-be: subject . to
- . ..supervisisn or examination by federal or state’ bankiig-authorities.. If such bank or trust . -

company publishes. a report-of ‘condition at:least annually; pursuant to lTaw or'to thé-.

requirements of any supervising or. examining authority above referred to, then for the purposes

of this Section 4.02 the-combined-capital and- surplus:ofsiich-bank or trust company shall be -

~deemed 16 be its combined ‘capital and strplus-set-forth. in its' most recent repert of conditionso

. published. - Any refnoval of the Trustée shall betbime effective’ upon acceptance of appbintment

by the successor Trustee.

Section 4.03. Resignation of Trustee. -The Trustee or any -su’cﬁcé‘ssor-maj(: at any fime

resign by giving 60 days’ prior writtennotice t6'the-Authority and the: City and-by giving mailed

“notice to‘the Bank Agent, and the:Holders of its-intention to-resign: and of:the proposéd date of

- resignation,

Upon receiving such notice of resignation, the Authority shall, at the direction of the City
and with the consent of the Banks, promptly appoint a successor Trustee by an instrument in
writing; provided, however, that in the-event the Authority fails to appoint a successor Trustee
‘within 90 days following receipt of such written nofice of resignation, the resigning Trustee may

A
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petition the appropriate court having jurisdiction to appoint a successor. Any resignation of the

Trustee shall become effective upon acceptance of appointment by the successor Trustes..

Any successor Trustee approved by the Authority, the City,. the Bank Aéent on behalf of

the Benke; or any court shall satisfy the qualifications set forth in Section 4.02 hereof.

© Seéction 4.04. Merger or Consolidation. Any company into which the Trusiés may: be -

merged or converted or with which it may be consolidated or any company resulting from ahy

* merger, conversion or consolidation. to which it shall be a party or any company:to which the

* Trustee may sell or transfer all or substantially afl of its-corporate trust business {provided such
company is eligible under Section 4.02-hereof), shall be the successor to the Trustee without -
the execution or filing of any paper or further act, anything heresn to -the contrary .

not\mthstandmg

Sectlo‘n 4 05. Protection and Rights- of the Trustee. The Trustee shall, prior to an

-Event -of Default, and- after the -curing or waiving of all events of default which may have - -
- -okewtred, perform- such duties: and only-such duties as are specifically set forth in this Trust -
:Agreement. The Trustee shall, during the existence of any Event of Default (which tas-not-

been cured or waived), exercise such of the rights and powers vested in it by this- Trust

Agreement and the Trustee shall use the same degree of care and:skill in:their exercise, asa . -
- prudent person would exercise or use under the circumstances in the conduct of his or-her-own - -

- .affairs. The Trustee shall be protected-and shall incur no lability in acting upon or-processing in-

- .good faith -any resolution, notice, telegram, request, consent, waiver, ceriificate, - stafement, .. -
- - affidavit, voucher, bond, requisition or other paper or document which-it-shall in: good faith.

- believe io beé-genuine and to-have been passed or signed by the proper board or Person .or-fo-

have been prepared and furpished pursuant fo any of the provisions of this Trust Agreement;

~ and.the Trustee shall not be under any- duty to make any investigation -or Induiry as:to-any .
- =statements contained or matters referred to in any such instrument, but may-aceept and rely
- upon the same as conclusive evidence-of the truth and accuracy of such. statements.- The N ]
.~ Trustee may consult with counsel;-who.may or may not be counsel to the Authority or the. City,
- with regard-to legai questions, and the. opinion of such counsei shaii be full -and compiete
-authorization and pretectlon in respect of any action taken or suffered by l'[ in goed faith refiance. . .

: thereen

a’- L

ihe iru’siee sﬁaii net e Eiabie Wl‘ih respec% o any action ‘taken or emm:ed io be taken by

L .;*’sn geed faith in accordance with the written direction of the Holders of hot less than a majority - .-
-: - in-aggregate principal amount of the- Commercial PaperNotes at the time Outstanding relating
- to the time, method and place of conducting any proceeding for any remedy available fo the-
: Trustee; or relating to the exercise of any trust or power nonferred upon the Trustee under this. .

Trust Agreement

- Except as otherw;se expressly provided herein, the Trustee shall not be beund to '
--ascertain or inquire’as: to. the performance or observance of any -of the terms,conditions; . -

covenants or agreements herein or-of any of the documents executéd in connection: with 'the—
Commercial. Paper. Notes, or as to the exnstence ofa default or Everit of Defauitthereunder

Whenever in the administration of its duties under this Trust Agreement the Trustee shatl
deem it necessary or desirable that a matter be proved or established prior to taking er suffering

‘any’ action ‘hereunder, such matter (uniess other evidence in respect thereof be herein
specifically prescribed) shall be deemed to be conclusively proved and established by a. -

certificate of an Authorized Representative and such certificate shall be full warranty to the
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Trustee for any action taken or suffered under the provisions of this Trust Agreement in.good
faith reliance thereon, but in its discretion the Trustee may, in lieu. thereof, accept other
evidence of such matter or may require such additional evidence as it may deem reasonable.

The Trnstee,may become an Holder or a pledgee of any Commercial Pep,er Notes with

the same rights it would have ¥ it were not the Trustee; may acquire and dispose of bonds or

other evidences of mdebtedness of the Authority’ and enforce its rights as owner thereof to.the
not the Trustee; and may act as a depository for-and permit any of.ils

same ezu.cnu asifitw DO T

' The recitals, statements and representations by the Authority contained" in thrs Trust '
- .Agreement or in.the Commercial Paper Notes shall be taken and construed as made by and on
~. - the part of the Authority. and:not by the Trustee, and the Trustee does not assume;.and:shall.not .

-~ have;. any responsibility or obtrgatron for the cerrectness of any such recital, statement or-

representatron - A

The Trustee may execute any of the trusts.or powers hereef and perform the dutieS: .
requrred of-it_hereunder by:or through atterneys, agents or-receivers, -and shall be entitied: to‘ L
‘ advrce of ceunset concernmg al} matters of trust and concernmg its, dutres hereunder SR

. No prevrsron of thrs Trust Agreement shal! requrre the Trustee to: expend or rrsk rts own § N
funds or otherwlse incur any financial liability in the performance of its duties-hereunder or-in the -
- exercise-of any of its.rights or powers if the repayment. of such funds or. adecruate indemnity

agarnst such risk or trabrhty is not reasonably assured toit.

o Every provrsron of this Trust Agreement the Subtease and any other document reiated :
- to the Commercial Paper: Notes relating o the conduct or liability-of the Trustee shall be subject. s
o) the provreiens of this Trust Agreement meiudmg withott: hmitatrorx thrs Articie. .

In actmg as Tmstee hereunder the Trustee acts solety in lts capacrty as Tmstee

hereunder and not in its individual or personal capacity, and all Persons, including without
- ‘fimnitation the Holders, the Authority and the City, having any.claim against.the Trustee.shall look
- only to-the funds and accounts held by.the Trustee hereunder for payment, except as otherwise

f}
/
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officers or directors to act as a member of, or in any other capacity with respect to, ahy .
. committee formed to protect the rights of Holders, whether or not such committee shatl-_
- represent. the Holders of a majority in aggregate prrncrpal amount of the Commercrar Paper

= Notes. then Outstandrng

-provided herein. Under no circumstances shall the Trustee-be Jiable'in jts lndrwdual OF personal Co

capacrty for the obl:gatrons evrdenced by the Commercial. Paper Notes.

The rrustee rrakes no representatam or warranty ertﬁer expre:,s or n‘rphed as te the
value, design, condition, merchantability or fithess for any particular purpose or fithess for the
use contemplated by the City or the Authority of the. Property. or any portion-thereof,. or any other

<. representation or warranty with respect to the Property or any portion thereof. In.no-event-shall-
-the Trustee be liable for incidental, indirect, special or consequential damages: in connection
with this Trust Agreement, the Sublease or the -Site Lease or the- exrstence furnrshrng or. -

functlenrng of the Property or the City’s use of the Property.

Before taking any actron under Artrcie Vil hereof or upon .the direeﬁon of tlt'e Holders, .
the Trustee may require indemnity. satisfactory to the Trustee be furnished to it fo protect it

--against all reasonable fees and expenses, including those of its attomeys and advrsors and

protect it against all Yiability it may incur.
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The Trustee shali not be responsible for any information in, or the content of any offering
memorandum or other document prepared in connection with.the Commercial Paper Notes.

Sectxon 4.06. Trustee to Act-as Set Forth:Herein. The Trustee has the power to
receive, to hold in accordance with the terms hereof and to disburse ihe money to be paid

-pursuant to the Sublease and this Trust Agreement.- The Trustee has no power to vary, alter or
- substitute the. Sublease or the corpus of any trust created hereby or pursuaht to the Sublease or - .
-this Trust Agreement at arly time, except as specifically authorized-herein. ..
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ARTICLE V
THE ISSUING AND PAYING AGENT
Section 5.01. Duties, Immunities-and Liabilities of Issuing and Paying Agent, -

. 7:-{a)_  The Authority hereby appoints Wells Fargo Ba‘nk; National As’s‘oéiafiéﬁ, as'the
Issuing and Paying Agent. The Issuing and Paying Agent shall perform such duties. and only .
such duties as are specifically set forth herein and in the Issuing and Paying Agent Agreement.
and exercise such of the rights and powers vested in it herein and therein. - '

(b) The Authority may remove the Issuing and Paying Aéent at any time unless an

Event of Defauit shall have occurred and then be continuing, and shall remove the Issuing and

Paying Agent if at any time the Issuing and Paying Agent shall cease to be eligible in.

- accordance with subsection {e) of this Section 5.01, or shall become incapable. of acting; or -
- -shall-be adjudged a bankrupt or insolvent, or-a receiver of the issuing and Paying Agent or its
“property shall be appointed, or-any public officer shall take control or charge of the Issuing and

Paying Agent or of its property or affairs for the purpose of rehabilitation, conservation of
Iiquidation, in each case by giving written notice of such removal to the Issuing and Paying

. Agent and the Banks, and thereupon shall appoint, with the consent of the Bank Agent on -
- behalf of the Banks, a suceessor Issuing and Paying Agent by an instrument'in writing.

{c) - The lssuing and Paying Agent may at any time resign by giving 60 days' prior
~written notice of such resignation to the  Authority and the Bank Agent. Upon receiving -such
notice 'of resignation, the Authority shali, at the direction of the City and with the consent of the

Bank Agent on behalf of the Banks, promptly appoint a successor Issuing and Paying Agent by
an instrument in writing; -provided, however, that in the event the Authority fails to-appoint a
successor Issuing and Paying Agent within 90 days following receipt of such written notice of

resignation, the resigning Issuing and Paying Agent may petition the appropriate court having -
. jurisdiction fo appoint a successor. - : T - - -

{d} " The Issuing and Payihg- Agent shall not be relieved of its duties hereunder until

‘its successor Issuing and Paying Agent has accepted its appointment and-assumed the duties

of Issuing and Paying Agent hereunder. Any repioval or resignation of the issuing and Paying

LS |

Agent and appointment-of a successor Issuing and Paying Agent shall become effective upon

-acceptance of appointment by the successor Issuing and Paying Agent; provided, however, that
. such-acceptance shall only become effective upon the transfer to, and the acceptance by, the
successor issuing and Paying Agent of the Credit Facility in accordance with its terms. Any

successor Issuing and Paying Agent appointed under this Trust Agreement shall signify its

“acceptance of such dppointment by executing and delivering to the Authority and to its
predecessor Issuing and Paying Agent a written acceptance thereof, and thereupon such

successor Issuing and Paying Agent, without any further act, deed or conveyance, shall become

- vested with all duties and obligations of such predecessor Issuing-and Paying Agent, with like

effect as if originally- named Issuing and Paying Agent herein; but, nevertheless at the request of

the successor Issuing and Paying Agent, such predecessor issuing and Paying. Agent shal} -

execute and deliver any and all instruments of conveyancé or further assurance and do such
other. things as may reasonably be required for more fully and certainly vesting in and

- confirming to such 'successor Issuing and Paying Agent all the powers of such predecessor

Issuing and Paying Agent and shall pay over; transfer, assign and deliver to the successor

- Issuing.and Paying Agent any imoney or other property subject to the conditions herein set forth. = _

Upon request of the successor Issuing and Paying Agent, the Authority shall execute and
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deliver any and all instruments as may be reasonably required for more fully and oertamiy
vesting .in and. confirming to such successor Issuing. and Paying Agent all such moneys,
propert:es rights, powers, duties and obligations.

(e) The Issuing and Paying Agent and any successor lssusng and Paying Agent shall

be a trust. company or bank having the powers of a frust company having a corporate trust office
-in New York, New York, having a combined capital and: surpius of.at: jeast one hundred ‘million -
. ‘dollars ($100,000,000), and subject fo supervision or examination by federal or state bankmd '
‘authorities. _If such bank or trust company publishes a report of condition at least annually,
:pursuant to-law or to the requirements of any supervising or examining authority above referred ;
io, then for the purpose of this subsection the combined capital and suiplus of such_bank or
. trust company shall be: deemed to be its combined capital .and surplus as set forth in its. most
. recent report of condition so published. Ini case at any time the Issuing and. Paying Agent:shall .
- gcease+io be ehgnble in accordance with the provisions of this subsection 5. 01(e), the Issuing. and

- Paying Agent shall resagn 1mmed|ate}y in the manner and with the eiffect spec:f ied in this Sec’oon
5 01 : : . o

(f) Any rights. of or amounts due to, the-. lssumg arrd Paylng Agent shail be
subordmate to the interests of the Holders - - : L

o (g) The Issu:ng and Paymg Agent shan be protected and shail incur no- Ilabihty in.
acting upon or processing in good faith any resolution, notice, telegram; request; consent,
waiver, certificate, statement, affidavit, voucher,. bond, requisition.-or othier paper:or document -

which it shall. in-good faith believe to be genuine and-to have been passed or signed by.the =~ -

* proper.beard-or Person or to have. been prepared and furnished pursuant-to-any.of the...
. - provisions of this Trust Agreement or the fssuing and-Paying Agent Agreement,-and the- !ssumg.« :
- and Paying Agent. shall not be. under any duty to make any mves’ﬂgat[on or mquary as.io any
statements contained or matters referred to in any.such instrument, but: may accept and rely .-
upon the.same as conclusive evidence of the truth and accuracy .of such- staternents. _The .
Issuing and Paying Agent may consult with counsel, who may or may not be counsei to the.
Authority .or the City, with regard fo legal questions, and the opinion of such counsel shall.be full-
and complete. authorization :and protectton in I'BSpeCt of any -action taken or. suffered by Rin

good falth reliance-thereon..

S o {hy ;.Xa,ept’as otue;'w;sc "xpress!} pro»;ded ’39;@;:‘, *he !ssusr'g -and Da\"m Agnp* ;
~shall not be bound: to ascertain or inquire_as to.the performance ‘or observance -of any of the». .

- . terms, conditions, covenants or agreements herein. or of any:of the documents -executed-in .-
. connection with the Commercial Paper Notes, or as to the existence of a default or Event- of '

| . ‘Default thereunder.

. (i) The, Issuing and Paymg Agent may become a Holder or a pledgee of. any
Commercial Paper Notes with the same rights it would have if it were not the Issuing and Paying -
‘Agent; may acquire and dispose.of bonds or other evidences of indebtedness of the Authority
. ‘and enforce its.rights a$ owner thereof to the. same. extent as- if it were not the Issuing and

‘Paying Agent and-may act as a depository-for and permit any of its- officers.or dsrectors to act' .
-as a member of, or in any other capacity with respect to, any. committee formed to. protect the -
rights of Holders, whethér or not such committee shall represent the Holders of @ ma}onty in

aggregate pnnc;pai amount of the Commerc;al Paper Notes then Outstandmg .

(]) The recntais statements and. representatrons by the Authorzty contamed in this.
Trust Agreement or m the Commerciai Paper Notes shall be taken and construed as made by



and on the part of the Authority and not by the Issuing and Paying Agent, and the Issuing and-

Paying Agent does not assume, and shall not have, any responsibility or obligation for the

- cofrectness of any such recital, statement or representation.

(K) The Issuing and Paying Agent may execute any powers Hereof and perform the

duties required of it hereunder by or through attorneys, agents or recewers and- shai! be entrt!ed

to advrce of counsei concemmg its dutles hereunder.

-

- - ()  No provision of this Trust Agreement shall require the Issuing and Payzng Agent

to-éxpend or risk its own fuhds or otherwise. incur any finandial liability inthe performance of its
duties hergunder or in the exerdise of any of its rights or powers if the repayment of such funds;’
or adequate indemnity against such risk or liability, is not reasonably assufed to -it. .
Notwithstanding anything to the contrary in this Section 5.01(}), to the extent the Issuing and
. Paying ‘Agent is required to draw ‘on-the Credit: Facility ‘or take otier-actions: under this Trust -

- Agreement fo pay Outstandzng Notes the Issuing: and Paying Agent shall do s0. without

requrnng indemnity.

~{m) Every- prcvieion of this Trust Agreement" the Sublease and any other document

related to the Commercial Paper Notes reiatmg to the’ conduct-or liability of the Issuing and

- Paying Agent shall be subject to the provrsrons of this Trust Agreement including wrthout

hm:tatron thls Amcle o

- “(n). !n acling ‘as Issuing and Paymg Agent hereunder the lssuang and: Paymg Agent - -
: acts sole!y in- its .capacity-as Issuing and Paying Agent hereunder and nct-in its individual or- -
porsonai capacity, and -all Pérsons; including without limitation the Holders, the Authority and
L the Crty having any ciaim agarnst ihe Issuing and Paying Agent shail look only.to the fuhds and -
“accounts held by. the Issuing and Paying ‘Agent hereunder for payment, except as otherwisé -
brovided herein. Under no circumstances. shall the Issuing and Paving Agent be liable in its' -

mdrvrdua! or personai capacity for the. obhgatrons ev:denced by the Commercial Paper Notes

(0) The Issuing and Paying Ageni makes no represeniahon or warranty,. either -
- express or implied, as 1o the valug, design, .condition, merchantabitity or. fitness for any: -
particular purpose or fithess for the use contempfated by the City or the Authority of the Property g

OF any portron thereof, or any other representation or warranty with respect to the Property or

-any: portion theresf. §n no eveént shali the Issuing and Paying Agént be fiable for incidental;
- indirect, special -or consequentiali-damages in cohnection with this Trist ‘Agreement; the-
Sublease-or the Site Lease-or the exxstence fumrshmg or functlomng of the Property or the

Crty s use of the-Property. -

(D) T"re Issuing and Paying Agent shall not be responsible for any Information in, or
the content of- dny offering memorandum or. other document prepared in connect!on w:th the

'Commercral Paper Notes

- Sectlon 5. 02 Merger or Gonsolldatlon Any company into which- the Issuing and :
‘ Peymg Agent may be merged or converted or with which it may be -consolidated of any
company resulting from any merger, conversion or. consolidation to which-it shall be a party of-

any company to which the Issuing and Paying Agent: may sell or transfer all or substantially all

of its corporate trust business (provided such company shall be eligible under subsection (e) of = .
Section 5.01) shall be the successor to such Issuing and Paying Agent without the execution or
~ filing of any paper or any further act anythlng herein to the contrary notwsthstandmg
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Section 5.03.. Other Rights of Issuing and Paying Agent. The Issuing and Paying
Agent shall not be bound to recognize any Person as the Holder of a Commercial Paper Note
uniess and untii such Commercial Paper Note is submitted for inspection, if required, and his or

her title thereto is satisfactorily estabhshed if disputed.

Whenever in the administration. of the duties imposed -upon it by this Trust Agreement
the issuing and Paying Agent shall deem it necessary or desirable that a matter be. proved or

established prior to taking or suffering any-action-hereunder, such matter {unless other evidence

in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved -

.and established by a Certificate of the Authority, and Such Certificate shall be full warant to the . - |
Issiing and Paying Agent for any action taken or-suffered in good faith: tnder the provisions of

this Trust Agreement in reliance upon-such Certificate, but in its discretion the Issuing and
Paying Agent may, in lieu thereof, accept other evidence of such matter or may- require such

fadd:tfonai evidence as to it may deem reasonab!e

- Section 5.04 Preservation and tnspection of Documents. The [ssumg and Paymg

‘Agent shall at all times keep, or cause fo be kept; proper books-of record-and-account prepared” -
- in accordance with trust accounting standards; in which complete and accurate entries shalkbe - - -
- made of all transactions-relating to- the:receipt, investment,;: disbursement, allocatien” and -
.- application of the proceeds. of the Commercial Paper Notes. - Such books of record. and. account:
*:.shall be -available for.ingpection by the Authority, the Banks :and any Holder, or his agent.or: . .
‘representative duly .authorized in. wntmg, at reasonable. hours and under reasonable ’

cfrcumstances - :

ot



ARTICLE VI
'COVENANTS

' Sect:on 6.01. Limitation on Issuance. The Authority covenants and agrees that it shall

" not issue any Commercial Paper. Notes with a maturity later than five days priorto the expiration.
or termination of the Credit Facility unless the Authority shall have. arranged for Altemate Credit

Facll;ty pursuant to Sectzen 6. {)2 hereof,

: Sectaon 6:02. Mamtenance of Credit Facihty The Authority covenants and agrees )
_that at all times while Commercial Paper Notes remain Outstanding, it will maintain a Credit -
Facility in amounts such that, assuming that all then Outstanding Commercial Paper Notes. were

to become due and payable |mmed|ateiy, the amount available for borrowing under the Credit
Facility wouid be sufficient to pay principal and interest, including interest that would become
due and payable at the stated maturity of such- Commercial Paper Notes; provided,. however,

- that the Authority may in accordance with the terms .of the Reimbursement Agreement. replace

- such-Credit Facility upon 30 days prior.written notice to the Dealer, the Trustee and the- lssumg :
and- Paying -Agent so long as the:zreplacement. of such Credit.Facility shall not result in' a. -
downgrade or withdrawal of the then current ratings on the Commercial Paper-Notes: supported.
-by the-Credit Facility evidenced by a written notification from the Rating Agency; provided;. "~ -

further, that upon any sueh. replacement of the Credit Facility, the Authority shall.provide notice

- thereof to the Holders of Outstanding Commercial Paper Notes at least fifteen {15)- days priorto-
- such replacement No Commercial Paper Note shall be issued if, immediately after the -

issuance thereof and the appiication of any proceeds thereof to retire other Commercial Paper

" Notes supported by such Credit Fagcility; the aggregate principal amount of all Commercial
- Paper Notes pius the aggregate amount of all interest accrued with respect to such - Commercial
Paper Notes supported by such Credit Facility, together with the amount of any Advances.

evidenced by the Revolving Note, would exceed the amount of the credit commitment under

such Credit Facility. In furtherance of the foregoing covenant, the Authority agrees that-it will -

not issue any Commercial Paper Notes or make any borrowing which will result in a violation of

‘such covenant, will not amend the Credit Facility in a manner which will cause a violation of
such covenant and, if and to the extent necessary to maintain compliance with such covenant, .
will arrange for an Alternate Credit Facility prior to or contemporaneous!y with, the exp;ratlon of.

the Credit Far;l:fy -

3ect!on 6.03. Punctual Payment The Authority will punctuaiiy pay or cause to be paid- -
.the principal of and interest on the Notes (but-only from the sources pledged herem) in

conformity with the Notes, this Trust Agreement and the Rermbursement Agreement.

Section 6 04. lnterest on the Tax-Exempt Commercial Paper Notes. {a) In order to
maintain the exclusion from gross income of the interest on the Tax-Exempt Commercial Paper
Notes for federal income tax purposes, the Authority covenants to do and perform all acts and
things within its power and authority to comply with each applicable requirement of Section 103
and Sections 141 through 150 of the Code. An Authorized Representative shall make all

calculations relating to any rebate of excess investment earnings on the proceeds of the Tax- -
Exempt Commercial Paper Notes due to the United States Treasury in a reasonable and

prudent fashion and shall segregate and set aside lawfully available amounts such calculations
indicate may be required to be paid to the United States Treasury. in furtherance of this

covenant, the Authority agrees to comply with the Nonarbitrage Certificate, as it may be
- @mended from time to fime, as a source of guidance for compliarice with such provisions. . The

Trustee hereby agrees to comply with any instructions received from the Authority which the
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Authority indicates must be followed in order to comply with the Nonarbitrage Certificate. This
covenant shall survive the payment in full of all Outstanding Tax-Exempt Commercial Paper

\if)tes

(b) The Authority shall pot use or permlt the use of any proceeds of the Tax-Exempt
Commercial Paper Notes or any funds of the Authority, directly or indirectly, in.any manner, and
Shall not take or omit to take any action that would cause any of the Tax-Exempt Gommerciai
Paper Notes to be treated as an obligation not-described in Section 103(a) of the Code. In.
furtherance of this covenant, the Authority shall at. all. times -comply with the prowszons of-the

Nonarbttrage Certificate.

' (c) ] The Authority shall not take any action 'er perrmt or setfer any ectlon tobe takenif .

the resu!t of the same would be to cause the Tax-Exempt Commercia! Paper Notes to be

"federally guaranteed" within the meanlng of section 149(b} of the Code.

(d) The Authonty shall assure that the proceeds of the Tax—Exempt Commerc;al-

. PaperrNotes are not 5o used as to.cause the Tax-Exempt. Commercial Paper Notes-to satisfy . -
- the private business-tests of eectnen 141(b)- of the, Cecie or: tbe pnvate lean fi nancmg test of -

'---secnon 141{0) of the Code. -

. (e) The Authonty shalt take all actlons WIthm Jts controi necessary to assure the :
exclusion ‘of interest on the Tax-Exempt Commercial Paper Notes from the gross income of the

- . Holders of the Tax-Exempt Commercial Paper Notes to the same extent as such interest is

permitted to be excluded from gross income under the Code as in eﬁect on the date of ;ssuance

~of 'fhn Tav_;vnmni- r‘nrnrnnrnl-_'xl Paper .P\‘Ietes
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- AH . Inthe.event !‘et at any time the ni.m ority. is of the. up:niu: - that for putpu:»éb of -
thls Sect:on 6 04 it is necessary to restrict or to limit the yield on the investment of any. moneys -

4 1L

held by-the Tru under this Trust Agreement; the Authority shall so instruct the Trustee under -

1’ IJ] IIG nuStee urr

this Trust Agreement by.written notice containing instructions as to the yield .or yields to-which-

- such investments must be restricted. The Trustee shatl take such action as- may be necessary -

in accordance with such instructiens.

(g) Nohmthstandmg any provasnon ofr= thrs Sectlon 6 04, If the. Authonty and the.
Trustee shall receive an Opinion -of Note Counsel:to the effect that any action required under

-this Section-6.04 is no lenger required, or to the effect that some further action is required,-to

maintain the exclusion from gross income of the.interest on the Tax-Exempt Commerciaj Paper-
Notes pursuant to Section 103 of the Code, the Authority and the Trustee.may rely conclusively j
on such opinion in complying with the provisions hereof, and the covenants hereunder shall be..

deemed to be modified to that extent

(h) Notwnthstandmg any other prov;s;on of this Trust Agreement to the eontrary, upon:

“the. Authonty‘s failure to observe, or refusal to' comply- with; the foregoing covenant,.no.Person .

other than the Trustee or the-Holders shall be entitled to exergise. any right or remedy prowded :

*fo the Holders under this Trust Agreement on the basis of the Authority’s faflure to observe or
- refusal to comply with the covenant. _

Section 6,05 Notxces to Rating Agency. The Authority hereby agrees 1o give

;mmedlate written notice o the Retmg Agency of the occurrence of any of the fo!towmg events:
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- Jrustee to-fulfill its duties and-*ebligatibns hereunder.

4} the ‘extenision, fenewal, expiration, termination or replacement of the -

Credit Facility pursuant to Section 6.02 hereof: .

(i) any material modification or amendment to this Trust Agreement, the

Cfedit Facility, the Reimbursement Agreement, the Issuing and Paying Agent-Agreement -

‘o the Dealer Agreement;

(iti} fhe'pa‘yme'nt in full; or the defeasance under Séction 10.03 hereof, of all -

Outstanding Commercial Paper Notes and the Revolving Note;

(iv)  the replacement or substitution of, or the appointment of any suceessor

- .- toythe Trustee, the lssuing and Paying Agent or any Dealér; or

V) the términation of the Commercial Paper Note program contemplated””

under this Trust Agreement.

ol Section-6.06. Opinion of Noté-Counsel. The Authority shall cause the legal opinion-of
Note Counsel as- to-the vailidity of the Gommercial Paper Notes, as to the exclusion of interest:.
- on the Tax-Exempt Commercial Paper Notes from federal gross income, and ‘as tothe - -
.- exemption of interest on the Commercial Paper Notes from California personal income taxation.- . -

“tobe printed on:or attached {0 each Corimercial Paper Note.: L

+ Section 6.07. [Reserved] -

Seéﬁon 6.08. Offices for Servicing ComrﬁerciatPapefﬂotés;: The -Az'jtheri'tyiéha!l“at-- o

all- times maintain one or mere offices or agencies where Commercial-Paper Notés may be
_ Y.

¥ L3331

. ‘presented for payment, and shall at all times maintain one or more -agencies. where Commercial
" .Paper Notes may be presented for registration of transfer 'or exchange, -and. where notices,
- demands and other documents-may -be served upon the Authority in respect ofthe Corhmercial”
- Paper Notes. - The-Authority ‘hereby appoints. the Trustee as its agent for purposes-of thig:

Section 6.08.-

Section 6.09. Access to Books and Records. The Trustee shall at all times h‘avé

- ‘access to those books and records of the Authf)rﬁy which may be reasonably rquire'd bythe . -

SR -:'-.":ée'cfi'on 6.10: General. The Authority shall do~and- perform- or cause to'be done and -
-performed all respective acts and things required to be-done or performed by or on behalf of the

Authority under the provisions of this Trust Agreement. -

The Aufhprity warrants that upon the date of execution and delivery of any of the Notes,
all-conditions, acts and- things required by law and this Trust Agreement to exist, to have_

- happened-and to have been-performed precedent to and-in the execution and delivery of such'.
Notes do’ exist, -have happened-and-have-been- perforimed: in Tespect of the Notes arid the -
- ‘execution and delivery of such-Notes shall comply in all respects with the applicable iaws of the™

State.

< Section 6.11. Performance. The Authority shall faithfully observe all covenarits and
other.provisions Gontained in this Trust Agreement, ih each. Note executed and délivered

-‘hereunder, and in the Site Lease and the Sublease.




Section 6.12. Prosecution and Defense of Suits. The Authority shall promptly take
such action as may be necessary o cure any defect in the title to the Property or any part
thereof, whether now existing or hereafter occurring, and shall prosecute and defend all suc

suits, actions and all other proceedings as may be appropriate forsuch purpose. .
- ’ P . 4 - o Ew . !

_ . Section 6.13. Further Assurances. The Authority will make, execute and deliver any -

and all such further resolutions, instruments and assurances as ay be reasonably hecessary -

or proper to carry out the intention.or to facilitate the performance'of this Trust Agreement, and,
for the better assuring and confirming to the-Holders the rights and benefits provided herein. - '

.- .Section 6.14..Receipt and Deposit of Revenues in Issuing and Paying Agent Fund. ~ -
In order to carry out and effectuate the pledge, charge and lien contained herein, the Authority -
agrees and covenants that all Base Rental and any proceeds of any rental inferruption
~-insurance when and as received :shall. be received by the, Authority in trust.hereunder for the
- benefit of the Holders and the Banks and shail be deposited when and as received by. the-.
Authority in the Base Rental Account of the Issuing and Paying Agent Fund. Al ‘Pledged
- -Property shall be accounted for and applied in accordance with this Trust Agreement and .the.-
“= Authority shall have no benéficial right or interest. in any of the Pledged: Property. except-as ; -
herein- provided. All Pledged Property, whether received by the Authority in trust or deposited
- with.the Trustee as herein provided, shall neveitheless be allocated; applied and disbursed - - - .. -
solely to-the purposes and: uses set-forth herein, and" shall be accounted for separately and’ -

apart from all other accounts, funds, moneys or. other resources of the Authority.. -

~Section 6.15. Retirement:of Commercial Paper Notes, So-long as any.Notés are,
- Outstanding, the:Authority shall cause the Dealer to retire-and not remarket, renew or réfinarice.
- .Commercial Paper Notes in an aggregate . principal amount_equal to or in excess of the
.-~ . Required Principal Reduction Amount for such Base Rental Period: -~ - S

-+ - Section 6.16. File Debt Service Certificate--Additional Interest and/or Principal. . If
at any time during-a Base Rental-Period, the amount on deposit in the Capitalized ‘Interest -
Account, Base Rental Account, the Payment Account and the Bank Reimbursement Account
shall not be sufficient to pay interest payable on the Notes during such Base Rental Period, the
-Required Principal Reduction Amount for such Base Rental Period, and any principal due on the
‘Revolving. Note, the Authority shall file with the/ City a Debt Service Ceriificate--Additional
Interest and/or Principal. S . S
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 property-or improvements from' the defifiition ‘of Prope

ARTICLE vn
© AMENDMENTS

Section 7,01, Amendments to Trust Agreement. This Trust Agreemenf may be

amended only i writing by agreemént among the City; thie Authority and the Trustee with the
writteri consent of the Bank Aglent on behalf 8f the Banks. No such modification ‘or amendment’

shall (i) extend the maturity of of reduce the ‘intérast rate on any Comnrercial Paper Note or
otherwise alter or impair the obligation of the Authority to pay the principal or interest at the time
and place and at the rate and in the currenicy provided therein of any-Commercial Paper Note

without the expréss:-written consent of the Holder of such Commercial Papér Note, or (ji) without
its written consenit théreto, modify any of the rights or obligations of the Trustee. o E

- Section 7.02. Amendmients iq Site i;é;';ge and Sl_'ﬁ:le'aég;j- -

o (a) " “The Site Lease and the ‘Sublease may be driended in writing by agresment
- ‘bétween the parties thereto with tha written consent of the:Barik Agent.on behalf of theé Banks.~
- The-City- may, with the"consent of the' Bank Agent on behalf of the -Banks (other than.as .

| provided-in (d)-below), amend the Sublease and thie'Site Lease fo substitute other rea prop&ity
xisting Propeity ‘or tol remove real:

andlor improvements (the-"Substituted™ Propeity"). for e

conditions set forth in- subsections. (b). and:(c) below. After a substitution or remicval the part of
the Property for which the substitution or removal has been effected shall.be released from the

. leasehiold under the Site Lease and the Subledse.” The City may amend the Sublease and the
+ -Site ‘Lease. to- add ‘real property ‘and/or-improvements (the "Additional “Property”) upon
-compliance withall of the conditions setforth i Subsection (e) below. -~ = . R -

: (b)  No substitution of Property shall take place until the Gity delivers to the Authority,
" the Trustee and the Bank Agent on behalf 6f the' Banks'the following: ' e T

. cag -

TGy - Awitten déscription of all or part of the Property to bé. reléased dnid

+ desciiption of the Substituted Property to be'substitifed in its place;

. (i) A Ceriificate of the City {Ajstating that the annual fair market rental Value -
of the Properly after a substitution, in éach Base Rental Period during. the ‘remaining -
term of the Sublease, is at least equal to the Maximum Base Rental prior to said
substitution, as determined by the City on the basis of an appraisal of the Property after

said substitution conducted by a qualified appraiser {who may be an employee of the
City); {B) demonstrating that the useful life of the Property after substitution equals or
exceeds the remaining term of the Sublease; and {C) stating that each Component of
the Property remaining after such substitution is as essential to the operations of the City
as it was at the time such Component became subject to the Sublease; :

- {il} - An opinien of Note Counsel to the effect that the amendments to the
- Sublease and to the Site Lease contemplating substitution have been duly authorized,

executed and delivered and constitute the valid and binding obligations of the City and

the Authority enforceable in accordance with their terms; : :

{iv)  {A) A policy of title insurance in an amount such that the total title
insurance on the Property in favor of the Trustee and the Banks is not less than the
amount of the credit commitment then available under the Credit Facility, insuring the

rty upon compliance with all-of ‘thie™. -




City’s leasehoid interest in the substituted Property (except any portion thereof which is

. not_real property) subject only to Permitted . Encumbrances, together with an’

endorsement thereto. makmg said.policy payable to the Banks and the Trustee for the.
benefit of the Owners of the Commercial Paper Notes and (B) in-the event of & partial
removal, evndence that the title insurance in effect lmmedlately prior thereto is not

affected;

(v) An _opinion cf Note Counsel that the substltutlon -does not- cause the _" -

. interést on the Tax—::xempt Commercial Paper Notes 1o be mciudable in-gross mceme of-

the Owners thereof for federal income tax purposes;

{vi) " Evidence that the City has complled with the. msurance ccvenants-
contained in the Sublease and Relmbursement Agreement with respect to the

Substituted Property; and

(vii) Evndence that ‘the. City has prowded written notsf’ cat:on regardmg; .

;substntutson -or removal to each Rahng Agency then maintam:ng a ratmg on the. - .
-Commercial Paper Notes not less than f ve (5) days pnor tosuch subshtuhon T

(c)- .. No remcval of Property shall take piace until the. Cxty dehvers to the Author;ty the .-

Tfustee and the Bank Agent on behalf of the Banks the fonowmg

(i) ;' A written descnptson of ali'or part of- the Properfy'te-t;e're!ieased;

oo
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(u) A Cerfificate of the City (Al stating that the. annual fair mark

| of ihe Property after remcvai in each Base Rental Period.- dunng th mammg term of

rfnl

‘the’ Sllblﬁ‘r‘!sﬁ is at least equal to the Maximum Base Rental prior .c' s&id removal, as

determined. by the City on the basis of an appraisal of the Property after satd removal
conducted by a qualified appraiser {who may be an employse ol the City); -

Eat A L

B) demonstratmg that the useful life of the Property after removal equals or exceeds the -

- remaining. term of the Sublease; and (C) stating that each Component of the Property

remaining after such _or removal is as essential to. ihe operations of the City as it was at
the time. such Component became subjeci to the Subteese ,

e {ii). An opxmon of Note Counsei to the eﬁect that the amendments to the" '
Sublease and to the Site Lease contemplatmg removal have been .duly. authorized, -

- - exsouted and delivered and constitute the valid and binding cci:gatione of ;he City and-
. the Authority enforceable in accordance with their terms; -

L "(iv) An cpm:on of Note Counsel. that the removai does not cause the interest
on the !a,eExempt Commercial Paper. Notes to be includable in gross mcome of the

Owners thereof for federal income tax purposee '

eente;ned in the Sublease and Reimbursement Agreement w;th ‘respect tc the
Substituted Property; and ,

{v) Ev:dence that the Clty has comp!fed w;th the msurance covenants

{vi} Ewdence that the City has provided written notification regardmg removal
to each Rating Agency then maintaining a rating on theé Commercrat Paper Notes- not :

less than five (5) days pnor to such release.




 (d)  Notwithstanding the above, the Authority and the City riay, in connhection with a
reduotlon of the Commitment (as defined in the Reimbursement Agreement), remove Property
from the Site Lease and Sublease without the consent of the Bank Agent, but with 30 days’ prior
written notice to the Bank Agent, if the conditions set forth in the paragraph (c) {other than
(c)(ii)(A)) have been met and the value of the remaining Property, based on the value of such

Property determined in connection with the first issuance of the Commercial Paper Notes, is at
-Jeast equal to the credit commitment then available under the Credit Facility. Any removal of
Property not made in connection with a reduction of the Commitment shall comply wnh all of the

requirements of paragraph (c).

(e} No addition of Property shall take piace unt:l the Csty dehvers fo the Banks the
Authority and the Trustee the feilowzng ' :

g ()] A Certificate of the City (A) settmg forth the Base Rental for such
additional Property; (B). demonstratmg that the useful life of the additional Property

- equals or exceeds the remaining term of the Sublease and (C) stating that the additional .

'Property 1s essenﬁal to the operahons of the CItY’ o -

(n) Executed amendments ‘or supplements to the Slte Lease and the

- Sublease setting forth; among -cther- things, a wiritten, legal descnpbon of the Addmonat .
- Property, the termrof the Site Ledse and Sublease for the Additional Property, and, in.the -

case of the Sublease a schedule settmg forth the Base Rental for the Addlt;enal
Properly; L

GiY  An -opinion of Note Counsel-to the. sffact that the amendments or

- supplemenis. to the Sublease and to the Site Lease contemplatmg the addition of -

Additional Property have been duly authorized, executed and delivered and constitute

the valid and binding obilgations of the City and the Authority enforceable in accordance -

3 w:th thezrterms

(;v) “An opinion”of Note -Counsel that the addrt:on of Add:tlona! Property does -

" not cause the interest on the Tax—Exempt Commercial Paper Notes to be includable in
gross income of the Owners thereof for federal income tax puiposes;” :

V) Evndence that the City has comphed with the insurance .covenants

" contained in the Sublease and the Relmbursement Agreement wnth respect to the

~ Additional Property; and

{vi)  apolicy of title insurance in an amount such that the total title snsurance
on the Property in favor of the Trustee and the Banks is not less than the amount of the
credit commitment then available under the Credit Facility, insuring the’ Clty’s leasehold
interest in the additional Property (except any portion thereof which is not real property)
subject only to Permitted Encumbrances, together with an endorsement thereto making
said policy payab!e to the Banks and the Trustee for the benefit of the Owners of the

. Commercial Paper Notes.-

/.m;..-.-_ﬁ"‘




o B
L.

ARTICLE Vili
EVENTS OF DEFAULT

Sectlon 8. 01 Events of Default Defined.. The follomng shall be’ "Events of Defau!t" -

under this Trust Agreement and the terms "Events of Default” and "defauli” shall mean,
-whenever they are-used in this Trust Agreement, any one or more of the following events

{a) if default shall-be made in the due and punctuai payment of pnncxpai and
interest on any Commercial Paper Note when and as the same shall' become die and

payable

(b) _ ;f default shall be made in_the due and punctual paymeht ef principal oF - -

-interest ory a Revolving Note and the payment thereof shall-be accelerated causing the.
‘Revolving Note to become due and payable prior to the mattmty thereof under the ‘

R =--—RelmbursementAgr;eement

(c) An event of default shail have occurred under Section 12.1 of the s
Sublease :

o (d) : Favi!ere'by the Autherity to ebserve and-perform any covenant, condition: - - - -
. or agreement on-its part-1o be observed or performed under this Trust Agreement, the -

Sublease, and the Site Lease; other than such failure as may constitute-an. Eveiit of

£

- - Defauit under clause {dj of this Seclion 8. Oi,.fora perzou orou aays after Wl’lI{en noiice--
- specifying 'such. failure and requesting that it be remedied has been given:io ‘the
- = Authority by the Trustee-or 10 the Authorily and the Trustee by the Holders. of not.less
. -than.a majority in aggregate principal amount of Commercial- Paper. Notes+then
- Ouistanding orif the faiiure siated in the notice cannot be corrected within such 60-day ;-

- .period, then the Authority-shali fail to institute-corrective act:on within such 60- day penods' .

and diligently pursue the same to complehon

~fe) The Authonty or the City shall {i) voluntarily commence any. proceedmg or

- i ie any petition-seeking relief under the United States Bankruptcy Code or any other .
- Federal, state or foreign bankruptey, ihsolvency or similar law,_(if) consent to the
institution of; or fail to controvert in a timely and appropriate-manner, any. such::

proceeding or the filing of any such petition, (ili) apply for or tonsent to the appointment
of a receiver, trustee;. custodian, sequestrator or similar official for: such party or for a

. substantial part of its. property, (iv) file an answer admitting the material allegations of a .
- petition filed against it in.any such proceeding, (v) make a general assignment fo¥ the:

benefit of creditors, (vz) admit: in-writing -its - inability generaily fo pay its debts as they .
become due or (vii) take action for the purpose of effectmg any of the foregomg, or

(f) An mvoiuntary proeeedang shali be commenced or an. mvoluntary petmen o

.shall be fi Ied in a court of.competent jurisdiction- -seeking {i} relief in respect of the -
-~ . Authority or the. City, or of a substantial part of their respective property,-under the:
- United. States Bankruptcy Code or any other Federal, state or foreign' bankruptcy, - .

insolvency or similar law or (ii) the appointment of a reeeiver, frustee, custodian, -
sequestrator or similar official for the Authority or the City or for a substantial part of their - .
respective property, and such proceeding. or-petition. shall continye undismissed. for 60

~--days or an order:er-decree approving or ordermg any of the foregoing shali continue . -
- unstayed and in effect for 30 days. i g




Section 8.02. Notice of Events of Default In the event the Authonty or the City is in | j
default, the Trustee shall give notice of such default to the Holders, the Banks or Alternate '
Bank, as applicable, and to the Rating Agency. Such notice shall state that the Authority or the
City is' in defauit and shall provide a brief description of such.default. The Trustee in jts
-discretion may withhold notice if it deems.it in the best interests of the Holders. The-notice
provided for in this Section 8.02 shall be given by first-class mall, posfagﬂ prepaid, to the

Hoiders wnthm 30 days of such occurrence of default,

‘Section 8 03. Remedles on Default.:

(a) Upon the occurrence and continuance of any event of default spec:ﬁed in Sect:on
12.1 of the Sublease; the Trustee may, with the written consent-of the Baitk Agent on behalf of
- the Banks, proceed (and upon wiitten-request of the Bank Agent on-behalf of the Banks:or the
- Holders: of not tess than a majority-in. -aggregate principal amount of Commercial Paper Notes
-then Outstandlng shall, subject to receipt of adequate indemnity as. provided herein, proceed), -
to-exercise the remedies set forth in Sectlon 12. 2 of the Sublease or available to the Trustee

hereunder

: (b) In addition to the remed:es set forth in Section 8. .03(a) and upon the occun'ence ‘

-and-continuance ‘of -any Event-of Default:specified in -Section-8.01(b) ‘hereof, the Trustee may, .-

-and’upon written. request of the Bank ‘Agent:on behalf.of the Banks or-the Holders:-of not less. -

than 25%in- aggregate principak-amount of.the- Commercial Paper Notes:then Qutstanding: and

-upon being” indemnified to. its satisfaction thérefor shall, proceed to protect and enforce .the -
..~ rights vested in ‘Holders by this TrustAgreement by:appropifate judicial proceedings or - « -
) * proceedings the Trustee deems most effectual. The provisions of this: Trust Agréement and all-
* resolutions or.orders in the proceedings for the issuance. of the Notes shail-constituteé a-contract -

with.the Holders :of the Commercial Paper Notes:and the Banks, and such contract may be- -

-enforced-by any Holder of Commercial Paper Notes or the Bank-Agent on-behalf:of the Banks- .

by mandamus, injunction or cther-applicable legal action, suit, proceeding or other remedy.

- ‘.“'/"ﬂ"-"'

-+ {e}+ Upon-an.Event of Default and prior to the curing thereof, the: Trustee shall-
-exercise the nghts and remedies vested in it by this Trust Agreement with-the -same degree:of
“care and:skill asa pmdeﬂ person would exereise or use under the circumstances in the .
conduct ofhzs own: affalrs B U s A S

Sect;on -8. 04. Commerc;al Paper Notes Not Subject “Acceleration. The
Commercial Paper Notes are not subject to acceleration and upon the oceurrence of-an Event
of Default, none of the Issuing and Paying Agent, the Banks, any Halue. or anv other Person
may acaeierate the matunty of any of the Commercual Paper Notes : :

Sec’tson 8 05 Coilect:on of Base Rental Payments.- The Trustee shall take any
<" appropriate action to cause the City to pay-any Base Rental payment-not paid when due, upon
- ‘written request:and- authorization- by. the-Banks or the Holders .of a majority -in aggregate

principal amount:of the Commercial Paper Notes then ‘Outstanding and unpaid, and-upon.being
satisfactorily indemnified against any expense and !iab:lity with respect thereto and receiving

payment for 3ts fees and expenses

Section 8.06. No Remedy Exc!uswe No remedy herem conferred upon of reserved to ‘ _
- the Thustee orthe Banks is intended to be exclusive and every such rémedy shall be cumulative - |
and shall be in addition to every other remedy given under-this Trist Agreement and the

(




—

Sublease, or now or hereafter existing at law or. ih eduity, except as expressly waived herein or
/ therein. No delay or omission to exercise any right or power accruing upon any defauilt shall be
construed to be a waiver thereof, but any-such right and power may be exercised from time 1o
time and as often as may be deemed expedient. In order to entitle the Trustee, the Banks or
the Holders to.exercise any remedy reserved to it or them, it shall not be necessary to give any -
.-notice other than such notice as may be required in this Article VIl or by law,
Section 8.07. No Additional Waivér Implied by One Walver. In the évent any~
* - provision contained in this Trust Agreement should be breached by a-party and thereafter”
-~ 'waived by another party, such waiver shall be limited to the particular. breach so waived and
shall not be deemed to waive any othér breach hereunder. ~ . '

.. Section 8.08, Action by Holders. .Subject to the right of the Banks to direct remedial.”
. “procéedings hereunder, in the event the Trustee fails to take any action to eliminaté- air event of
. - default under Section 12 of the Sublease or Event of Default hereunder, the Holders of a.
3 “majority in aggregate principal amount of Commercial Paper Notes then Outstanding may
- Cinstitute any 'suit, action, mandamus or other proceeding in equity orat ldw foi the ‘protection or
enforcement of any right under the Subleass and this Trust Agreemient, but only if such Holdérs. .. - -
shall have first made written request of the Trustée aftér the right to exercise such’ powers or -
+ right of action.shall have arisen, and-shall have afiorded. the Trustee a reasonable-opportunity”, ~ -
. - ~either fo proceed to exercise.the -powers grantéd thersin or otherwise granted by law-or.to. : . -
- “institute_such action,” suit or proceeding in its name; and unless, also, the Trustee shall-have -

© .- been offé;ﬁ”e'ﬁ,.rQESOnab!e'-secu_ﬁiyiand,i'ndemnity-'agéihSt.the costs, expenses and liabilities to be
.. ~incurred therein or thereby, and the Trustes shall have refused. or neglected to.comply-with such- -
-Tequestwithin a reasonable time: =~ - . - ° et T

= - . -Section 8,09: Opinion of Counsel. Before being required to take:any. actich pursuant®
© “rto-this Article Vill, the Trustee may require an opinion-of counsel acceptable to the Trustes:
- which 6pinjon shall be made -available 1o the Authority and the City upon request, which counsel «
-may or may not be cobisel to the Authority or Note Counsel with regard to legal questions. -

- .7 -Section 8.10, Direction. of Remediés by Banks. Any provision herein to the ‘contrary,

- notwithstanding, when'a Letter of :Credit is In effect and so long ‘as thé ‘Banks ‘have not -
‘wrongfully dishonored a drawing on ‘the. Letter of Credit, the Trustee shall exercise the remedies ' -

sprovided for hergurider only if and as.direcled or consented toifi wiiting by the Barks and shail: -

not wailve any Eventof Default without the prior written corisénit of the Banks.




. Trustee and the Issuing.and Paying Agernit s

| ARTICLE IX
LIMITATION OF LIABILITY

Section 9.01. No LiéB_ii'ity,of Authority for Trustee Perfbfm'ancé., The Authority shall -

not have any obligation or liability to.any of the other parties or to the Holders with fespect o the

- the distribution of principal and interest-to the Holders.

' performance by the Trustee. of any duty imposed .upon it under this Trust Agreement, including -

Section 9.02. No Liability of Tms.tée"é} Issuing and Paying Agent for Base Rental”

Payments by City. Except as provided herein, neither the Trustee hor the Issuing and Paying "

Agent shall have any obligation or lability to the Holders with respect to the payment -of the

- Base Rental by the City when due, or. with respect o the Qeﬁorm_a;ibe. by the City. of any other

* covenant made by it in the Sublease.

. Sectibn 9.03. No Liability of City. Except as. Stated. :Except for. (i) iﬁé%@i@:ﬁ@nﬁé@ :

Base Rental and Additional Rental when due.in accordance with the terms of the ‘Siibledse, and’

- (i) the performance by the City of its obligations and duties as set forth in"the Site Lease; the -
- Sublease and the Reimbursement Agreement, the C

. Trusiee, theissuing and Paying Agent c}t the Ho}ﬁe_rs.

Section 9.04.  Limited-Liability of Triistee and Isstiing and’ Paying: AGéht." Thé . -
hall not have any-obligation or-responsibility for . .

to the Holders concerning the investment quality of ihe:Commercial Paper

“providing information fo t
Notes, for-the sufficiency or collection of any Base Rental or for thé actions or represernitations of
any other party to this Trust Agreement. The Trustee and the Issuing and Paying. Agent shaill

“not.have any obligation or-liability to any of the other parties hereto ‘o to the Holders.with. . -
:respect to the fallure or refusal of any other party hereto to perform.any covenant or agreement -

LS U

made by it under this Trust Agreement, the Site Lease, or the Subleasg, but each shall be. -

responsible solely for the performance of the duties expressly imposed upori it hereuniler.” Thé:

- recitals of facts, covenants and agreements contained herein and in the Commercial. Paper -
~ ‘Notes shall be-taken as statements, covenants and agreements of the Authority and each of the
Trustee and. Issuing and Paying ‘Agent assumes,no responsibility for the correctness .of the -

ont

- same and makes no representation as-to the validity of sufficiency of this Trust Agreéement, the” -

Site-Lease, the Sublease or the Commercial, Paper Notes, or a5 to the value of or titls 16 the.
- Property, and shail not incur any responsibility in respect thereof, other than in connection with
- the duties or obligations herein assigned to or imposed upon it. : -

Section 9.05. Limitation. of Rights. Nothing- in this Trust Agreement or in the -

Commercial Paper Notes expressed or implied is intended or shall be construed to-give any
‘Person other than the City, the Trustee, the Issuing and Paying Agent, the Authority, the Banks.
and the Holders any legal or equitable right, remedy or claim under or in respect of this Trust
Agreement or any covenant, condition or provision hereof; and ali such covenants, conditions .

and provisions are and shall be for the sole and exclusive benefit of the City, the Trustes, the E

Issuing and Paying Agent, the Authority, the Banks and such Holders.

ity shall have no obligatibn or liability to tHe. " -

bamiy,
Y




. ARTICLE X
MISCELLANEOUS

- Section 10.01. Records. Until five years following the full payment of principal and
interest due with respect to the Cominercial Paper Notes, each of the Trustee and the. Issuing

and Paying Agent shall keep complete and.accurate records of all money received and
Adisbursed. under this Trust Agreement, which. records shali be available for inspection by the
Authority, the Banks and by any Holder, or the agent of any of them, at reasonable times dunng :
regular business hours and upon reasonable prior written not:ce .

Section 10.02. Notices. All notzces, requests demands and other commumcatlons

“under this Trust Agreement by any Person.shall be in wiiting (unless otherwise SpeCif' ied herein).. -
-and shall be sufficiently .given.on the date of service if served personally upon-the Person to ..
whom notice is.to be given or on receipt if sent by telex or other telecommunication facility or-

~ courler or If mailed by regnstered or ceruf ed maif, postage prepald and properly addressed as - .

I ] foilows

- Street San José, California 95113-1905;
R SR | to the Trustee, to Welis Fargo Bank, Nationai Assoc:at:on 70’7 ‘Wilshire

. uuu.mard 17th Floor, Los Auge:vsa, California 90017, At er;nun Corporaté Trust -
Adm!mstratlon S : S
. C. - if to- the Issuing and Paying . Agent to Wells Fargo Bank Nataonal

-Assoc:latlon 608 2nd Avenue S., MAC N9303-12155479, Minneapolis, ‘Minnesota. .

55479, Attention: Corporate Trust DepartmenthP Unit;

d - to the Authonty to the. Clty of San José cfo Deputy D:rector of Finance

- Debt and Risk Management, City of San.José , Department of Finance, 801 North First. .
-~ -Street, Room-110, San José , Califomia 95110 and, after August 1, -2005, Debt- -
-+ Management, F.nance urty of San. J0s6,. ZGG East. Santa Caara otreet San - Jose T

o California 95113-1905;
e. if to the Banks, io Staté Street Bank and Trust Company, State Street

... Financial Center SFC/5, One Lincoln Street, Boston, Massachusetts 02111-2800, and '
. California State Teachers’ Retirement System, Mail. _Station #4, State Teachers’ .

Retirement System.Credit Enhancement Program, 7667 Folsom. Boulevard, Suite 250,
Sacramento Cahfomta 95626-2614; .

| f. n‘ to Fitch, to Fitch: Ratmgs inc One State Street Plaza New York New

R _York 10004, Attention Municipal Structured Finance; -

g ifto :MQodj/'s to'Moody's'l.nVes_tors Service, Inc., 99 Ghurch Street, New -

York, New York 10007, Attention: Public Finance;

S a: lf to the Crty prior to August 1,-2005, to the Clty of S~an Jose clé" 'Depu'ty\ .
- - Director of Finance - Debt-and Risk Management, City -of 8an José , Department of.. .

- : Finance, :801 North- F;rst ‘Street; Room 110, San José , California- 95110 .and; after,
- August 1, 2005, Debt Management, Finance, C;ty -of San Jose, 200 East Santa Clara :

RERNSITIEN DA LS4



h. if to S&P, to Standard & Poor's Ratings Services, a division of The .

McGraw-Hill Companles, Inc,, 55 Water Street, New York, New York 10041, Altention:
Public Finance; and .

i. if to any Holder, to its address as indicated. in the records of the
Depos;tery, the Nominee or the lssuing end Pay!ng Ageni:,

or io such other address or addresses as any such Pers son-shall Have d designated fo ‘u
".others by not;ce g;ven in-accordance w:th the provisions of this Section 10. 02 :

Section 10.03, Defeasance. I, when all or any portion of the Notes shall have beceme
due and payable in accordance with their terms or otherwise as provided in this Trust
- ‘Agreement, the entire principal and interest soidue and payable upon said Notes shall be pald;

_or’if ‘at or. prior to the date said-Notes have -become- due and. payable, sufficient moneys or
noncallable, ‘nonprepayable, ‘direct obligatiornis of, or obligations. guaranteed by, the United: -
States of America; the'prin'cipal of and interest on which will provide sufficient moneys for such:
payment, shall be held in trust by the Trustee or the Authority and provision:shall also be made.

for paying all other sums payable hereunder by the Trustee or the Authority with-respect to said
Notes, the pledge herein created with respect to said Notes shall thereupdn cease, terminate
and -become-discharged and said Notes: shali ne.longer be deémed: Outstanding for-purposes of
- this Trust Agreement and all-the provisions of this Trust' Agreement, including all-covenants,
- agreéments, i:ens and piedges ‘made herein, sha!l be deemed” duly discharged satisf‘ ed and

-refeased.

-Section 10.04. Governing Law. This Trust. Agreement sha;f be const:ued and =

nm_rnrnnd in goeordancea with i_hp laws of ﬂ]P Staté.

Section 1005, Parfial lnuaildn‘v Anv nqunon of this Trusf Agrpempni fm_;nd o he
prohibited by jaw shall be ineffective-only to the extent of such- prohsbmon and shall not
- -invalidate the remainder of this Trust Agreement : :

Section 10.06. Binding Effect- Successors. Th:s Trust Agreement shal! be btndlng g

- . upon and shall inure to the benefit of the parties héreto and the ‘Holders-and their respective

‘successors and -assigns: Whenever in this Trust Agreement any parly is named or referred to, -

such reference shail"be deemed io include -such party’s- sutcessors or assigns, and ail
- covénants and agreements contained in this' Trust Agreement by- ‘or.on behalf of any party
hereto shall bind and inure to the benefit of such party’s successors and ass;gns whether so

expressed or not.

. Section 10.07. Exécution in Counterparts. This Trust Agréement may be executed.in
. several counterparts, each of which shalf be an ongmal -and all of which shall constltute but one

and the same agreement

Section 10.08. Headings. The headings or titles of the severai Artzc!es and Sections
hereof, and the table of contents appended heieto, shall be solely for convenience of reference
and shall not affect the meaning, construction or effect of this Trust Agreement. Unless the
context requires otherwise, all references herein to "Arlicles,” "Sections,” and other subdivisions
are o the corresponding Articles, Sections or subdivisions of this Trust Agreement. .

Section 10.09. Previous fssuance of Commercial Paper Notes. The execution and
delivery shall in no way affect the validity or enforceability of any previously issued Commercial

i
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" pursuant hereto.

Paper Notes, including Commercial Paper Notes that are outstanding as of the date of the
execution of this Trust Agreement, and any Commercial Paper Notes outstanding -as of the date.
of the exécution of this Trust Agréement shall’ be entitled to- the full benefits -of this Trust’
Agresment and shall be deemed to have been issued as Tax-Exempt Commercial F’a‘per'Nétes
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' By_:' AU

IN WITNESS WHEREOF the perties have execu‘ted thls Trust Agreement effectfve the

date § rst above written.

APPROVED AS TO FORM:

" City Attomey

 Raidy

“Senior Deputy C}ty/Attomey

‘BY:

- CITY OF SAN JOSE FINANCING
AUTHORITY

Ot N e

Deputy Director, Finaﬁce

WELLS FARGG BH\II’( NATIONAL
ASSOCIATION,
as Trustee

Authorized Ofiicer




: IN WITNESS WHEREOF, the parties have executed this Trust Agreement effective the
& ; date first above written.

CITY OF SAN JOSE FINANCING
AUTHORITY:

‘By:

. Deputy Director, Finance

- APPROVED AS TO FORM:

City Attorney

’ iBy:

Senior Deputy City A&omey

~._// . . ~ .
- R - WELLS FARGO BANK; NATIONAL R

"ASSOCIATION
as Trustee

R  Authorized Officer -.
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EXHIBIT A-1
FORM OF COMMERCIAL PAPER NOTE
 UNJTED STATES OF AMERICA
STATE OF CALIFORNIA
CITY OF SAN JOSE FINANCING AUTHORITY
 TAX-EXEMPT LEASE REVENUE

COMMERCIAL PAPER NOTE
- .+ Nou: : Note Date:
Principal Amount: Maturity Date:
Interest to Maturity: _ - Number of Days: -
Due at:Maturity: . !nterest Rate (%)

The Cnty of San José Financing Authonty (the "Authonty ), a jomt powers’ authonty'
-existing under the laws of the State-of California, FOR VALUE RECEIVED, hereby promises to
- pay, solely from the -sources hereinafter identified and hereinafter stated, to the order of the

- party specri'" ied above on the matunty uate speciiied above, the prmc:pai sum spech ed above

spemﬁed note date to said matunty date at the per annum mterest rate shown above (computed

on the basis of actual dqu elapsed and a 365_{_{3“ or 386-day year); both principal and interest
on this Note.being payable in lawful money of the United States of America at the principal

corporate office of the Issuing and Paying Agent executing the "Certificate of Authentication”
endorsed hereon and appearing below, or its successor at the principal corporate office of such

SUCCesSsor.

Thls Commerc.lal Paper Note is one of a- duly authorized ‘issue of Tax-Exempt Lease

Revenue Commercial Paper Noies {the "Tax-Exempt Commercial Paper Notes") of the .
Authority {together with the hereinafter mentioned Taxable Lease Revenue Commercial Paper

Notes, the "Commercial Paper Notes”), all of which have been issued pursuant to that certain .
Trust Agreement, dated as of January 1, 2004, as amended and restated as of June 1, 2005 -
~(as further amended, supplemented and modified from time to time, the "Trust- Agreement“) by

and between the Cily of San José Financing Authority (the "Authority”) and Wells Fargo Bank,
National Association, as trustee ({the "Trustee™), for the purpose of financing Project Costs {as
defined in the Trust Agreement) and to refinance, renew or refund the Notes (as defined in the

Trust Agreement) issued pursuant to the provisions of the Trust Agreement. The Authority is-
- also authorized under the Trust Agreement to issue its Taxable Lease Revenue Commercial

Paper Notes.

Reference is hereby made to the Trust Agreement (a copy of which is on file at said
principal corporate. trust office of the Trustee) and alf amendments and supplements thereto for
a description of the rights thereunder of the bearers of the Commercial Paper Notes, of the
nature and extent of the security, of the rights, duties and immunities of the Trustee and the

- Issuing and Paying Agent and of the rights and obligations of the Authority thereunder, to. all the

()
e
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provisions of which Trust Agreement the registered holder of this Commercial Paper Note, by'

acceptance hereof, assents and agrees. All capitalized terms herein not otherwise defined shall
have the meaning ascribed to them in the Trust Agreement. .

fhié Cor'nmercié! Paper Note, together with the other. Commérb%éi 'VF-féper, Notes, is
payable from and equally secured by a fien on and pledge of all of the Authority’s right, title, and

interest in and to: (i) the Site Lease; (i) the Sublease (except for its right to payment of

expenses of the Authority under Section 3.1(h) of the Sublease, its right to indemnification under
Section 11 of the Sublease and its right to receive notices under Section 15 of the Sublease) {iil)

the proceeds of any insurance, including the proceeds of any self-insurance covering loss

relating to the Property; (iv) ail amounts on hand from time to time in the funds and accounts

_established hereunder (other than the Rebate Fund); and (v) any additional moneys or amounts
that may from time to time, by delivery or by writing of any kind, be subjected to the lien hereof .

by the Authority or by anyone on iis behalf, subject only to the provisions of the Trust
Agreement, the Site Lease and the Sublease. - .

This Commercial Paper Note- shali-not be entitled to. any benefit under the Trust-
Agreement, or become valid or obligatory for any other purpose, until the Issuing .apd Paying -

Agent shall have authenticated the same by manual signature.

This Commercial Paper Note, together with the other Commercial Paper Notes, is-
‘payable solely from the sources hereinabove identified securing the payment-thereof and the-
- :Commercial Paper Notes do not constitute a legal or equitable pledge, charge, ien or

~ encumbrance upon any other property. of the Authority. The registered owner shall never have
the right to demand payment of this obligation from any sources or properties of the Authority .
-except as. identified above. T o '

ltis hefeb,y certified and feciied that all acts, conditions aﬁd-things required by—'faw and
the Trust Agreement to-exist, to have happened and to have been performed- precedent to and

_ in the issuance of this Tax-Exempt Commercial Paper Note, do exist, have happened and have .

been performed in regular and in due time, form and manner as required by the Constitution
and laws of the State of California; and that issuance of this Tax-Exempt Commercial Paper
Note, together with ali other indebtedness of the Authority, Is within every debt and other firnit
prescribed by the Constitution and laws of the State of California, and is not in excess of the

-amount of Notes permitted to bedssued-under the Trust Agreement.

EREER
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IN WITNESS WHEREOF, the Cify of San José Financing Authority has caused this Tax-
Exempt Commercial Paper Note to be executed in its name by its duly authorized
representative and has causeci this Tax-Exempt Commerc:ai Paper Note fo be dated ihe Note
Date set forth above

- By

ISSUING AND PAYING AGENT'S
CERTIFICATE OF AUTHENTICATION .

. Thas Tax-Exempt Commercxa! Peper Note is one of the Commerczal Paper Notes
-:-delwered pursuant to the wrthm mentloned Trust Agreement : '

ASSOCIATION, .
as Issuing and Paying Agent’

o "Althorized Signatory - -

WELLS FARGO BANK, NATIONAL



- : ASSIGNMENT

FOR VALUE RECEIVED, the-undersigne_d;he[eby sells, assigns, and trénsfers unto

the attached Tax-Exempt Commercial Paper N_‘Qte_ and. a'ii_ rights thereundér, ‘hereby-irrevocably

constituting and appointing attorney
to transfer said Tax-Exempt. Commercial Paper Note on the books of Issuer with qu power of

-stibstitution in the premises.

Dated:

.Signatures Guaranteed;

Lt

Note- Slgnaiure(s) must be-guaranteed by an ehglbie . Note: : The sxgnatures{s) on thls Assagnment must .
' guarantor N . " comespond with the name(s) as writtéry on the

; : : . face of the within- Tax-Exempt Commaercial Pape

T T Lo T e o Note in every particular without alteration or

,'j} ' . : R o . .o : enlargement or any change whatsoever.

T
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EXHIBIT A-2
FORM OF COMMERCIAL PAPER NOTE
UNITED STATES OF AMERICA
| s_'f_ATE OF CALIFORNIA

CITY OF SAN JOSE FINANCING AUTHORITY -

TAXABLE LEASE REVENUE
. COMMERCIAL PAPERNOTE
. B H . .
No.: Note Date:
. Principal Amount: Maturity Date:
Interest to Maturity: Number of Days: -
Due at Maturity: - lnterest«Rate' (%):

.- . The Clty -of San José Financing Authorlty (the "Authority”), a jomt powers authonty.
existing under the faws of the. ‘State ‘of California, FOR VALUE RECEIVED; hereby prorhises to
.. pay,. solely.from the sources hereinafter ideniified and hereinafier staied, io the ‘ordér of the
. party specified above on the maturity date specified above, the principal sum specified above'
and to pay interest, if -any, on said principal amount at said maturity date, from the above
specified note date to said maturity date at the per annum interest rate shown above {computed- -

on the basis of actual days elapsed and a 365-day or 366-day year); both principal and interest

- on this Note being payable in lawful money of the United Slates of America at the principal

corporate office of the Issuing and Paying Agent executing the “Certificate of Authentication”

- endorsed hereon and appearing below, or its successor at the principal corporate office- of such

SUCCLSSOT.

This Commercial anm Note is one nf duh' authorized issue of Taxable Lease

- Revenue Commercial Paper Notes (the "Taxable Commermai Paper Notes")-of the Authority

{together with the hereinafter mentioned Tax-Exempt Lease Revenue Commerclal Paper Notes,
the "Commercial Paper Notes"), all of which have been issued pursuant to that certain Trust

Agreement, dated as of January 1, 2004, as amended and restated as of June 1, 2005 (as

further amended, supplemented and modified from time to fime, the "Trust Agreement”), by and
between the City of San José Financing Authority {the "Authority™) and Wells Fargo Bank,
National Association, as trustee (the "Trustee™), for the purpose of financing Project Costs (as
defined in the Trust Agreement) and to refinance, renew or refund the Notes (as defined in the
Trust Agreement) issued pursuant to the provisions of the Trust Agreement.  The Authority is
also authorized under the Trust Agreement to issue its Tax- Exempt Lease Revenue

Commercial Paper Notes.

Reference is hereby made to the Trust Agreement (a copy of which is on file at said
principal corporate trust office of the Trustee) and all amendments and supplements thereto for
a description of the rights thereunder of the bearers of the Commercial Paper Notes, of the

nature and extent of the security, of the rights, duties and immunities of the Trustee and the

Issuing and Paying Agent and-of the rights and obligations of the Authority thereunder, to all the

-



provisions of which Trust Agreement the registered holder of this Commercial Paper.Note, by
acceptance hereof, assents and agrees. All capitalized terms herein not otherwise defined shall

have the meaning ascribed to them in the Trust Agreement

This Commercial Paper Note, together ‘with' the other Commercial Paper Notgs, s
. payable from and equally secured by a lien on and pledge of ail of the Authority’s right, title, and
- interest in and to: {i) the Siie Lease; (ii} the Sublease (excepi for its right to payment of

expenses of the Authority under Section 3.1(h) of the Sublease, its right to indemnification under

Section 11 of the Sublease and its right to receive notices under Section 15 of the Sublease) (jii)
the proceeds of any: insurance, including the proceeds of any self-insurance covering loss

relating to the Property; {iv} ail amounts.on hand from time to time In the funds and accounts

. established hereunder (other than the Rebate Fund); and (v) any additional moneys or amounts
that may from time to time, by delivery or by writing of any kind, be subjected to the lien hereof

by:the Authority or by anyone on its behalf, subject only to the provisions of the Trust

Agreement, the Site Lease and the Sublease.

Do ThIS Commercial Paper Note. shall not be entltied 1o any benefit under the Trust
Agreemeént, or become valid or obligatory for any other purpose, until the lssumg and Paying
Agent shall have authenticated the same by manual signature.

ThlS Commercial Paper Note, together with the other Commercial Paper Notes, is
. payable solely from the sources hereinabove identified -securing thé payment theréof -and-the:-
~Commercial Paper Notes do-not constitute a legal or equitable pledge, charge, lien or
“encumbrance upon any -other property of the Authonty The registered owner shall never have

FJP N 3 S S, v o MV oarny |\ g . ~ ) E YUY 3 U Y T

. the i’iglu o demand. payiment of this umigduuu fTom any sources or properiies of the Hulnonly -

except as identifi ed above.

It is hereby certified and recited that all acts, conditions and things required by law and

- ihe Trust Agreement io exist, fo irave happened and to have been performed precedent to and
-in the issuance of this Taxable-Commercial Paper Note, do exist, have happened and have -

been performed in regular and in due time, form and manner as required-by the Constitution

- and laws of the State of California; and that issuance of this Taxable Commercial Paper Note;
- together with all other indebtedness of the Authority, is within every debt and other limit
prescribed by the Constitution and laws of the State of California, and is not in excess of the

amount of Notes permitted fo be issued under the Trust Agreement.

O SR B



iN WiTNESS WHl:REOF the Clty of San José Financing Autho; ity has caused this - j
Taxable Commercial Paper Note to be executed in its name by its duly authorized -
representative and has caused this Taxable Commercial Paper Note to be dated the Note Date

set forth above.

By:

AV

ISSUING AND PAYING AGENT’S
- CERT!FICATE OF AUTHENTICATION L

Thzs Taxable Commercial Paper Note is one of the Commerclai Paper Notes dehvered
pursuant fo the within mentioned Trust Agreement.. . :

WELLS FARGO BANK, NATIONAL
ASSOCIATION, . e
ag Icsmpg and Da\t;pg Agopf

By: i

~ Authorized Signatory



ASSIGNMENT

FOR VALUE. RECEIVED, the undersigned hereby sells, assigns, and transfers unto

\Naﬁe, Address, and Taxpayer ldentification or Social Security

the aitached Taxab!e Commercial Paper Note and all rights thereunder, hereby irrevocably

constituting- and -appointing _ attomeyx ,
to-transfer -said Taxable Commercla} Paper Note on the books of Issuer with full’ power of'

substitution-in the premises.

Dated:

" Signatures Guaranteed:.

Note: . Slgnature(s} must be guaranteed by an ei:g;b!e Note: The sugnatures{s) on ih:s Assxgnment must
guaranior. - . correspond with the name(s) as wriltert on the
face of the withiin Taxable Conwnsroial Paper Note
- ‘ ' : T ) in every particular without alteration or

enlargement or any change whatsoever.

-



EXHIBIT B-1
FORM OF MASTER NOTE

MUNICIPAL COMMERCIAL PAPER — TAX EXEMPT COMMERCIAL PAPER MASTER NOTE

{Date of Iss.uancé)

The City of San José Financing Authority ("lssuer™ for value'received, hereby promises:
to pay to Cede & Co., as nominee of The Depository Trust Company, or to registered.assigns::

~ (i) the piincipal amount tégether with unpaid accrued interest thereon, if any, on the maturity
date of each obligationh identified on the records of Issuer (the "Underlying Records™) as being
evidenced by this Master Note, which Underlying Records are maintained by Wells Fargo Bank,
National Association (the "Issuing and Paying Agent”); (i) interest on the principal amount of

each such obligation that.is payable in instaliments, if any, on the due date of each instaliment, -

. as specified on the Underlying-Records; and (jii) the principal amount of each such obligation

that is payable in instaliments, if-any, on.the-due date of each instaliment, as specified- on the
- Underlying Records. Interest shall be calculated at the rate and according to the calculation
- .convention specified on the Underlying Records. Payments shall be made solely. from the
sources stated on the Underlying Records by wire fransfer to the registered owner from the

- Jssuing and- Paymg Agent -withiout the necess;ty of presentation ‘and-suirender-of this Master

Note. .

REFERENGE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS MASTER NOTE

SET FORTH BELOW ON AND ANNEXTHERETO.:
This Master Note is a valid and binding oblrgatlén of Issuer.

Not Valid Unless Countersigned for Authéntication by the Issuing and Paying Agent.

WELLS FARGO BANK, NATIONAL | . OITY OF SAN JOSE FINANCING

LY S
ASSOCIATION AUTHORITY
(Issuing and Paying Agent) _ - {Issuer)
By: ' By:

(Authorized Countersignature)

G
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At the request of the registered owner, Issuer shall promptly issue and deliver one or
more separate note certificates evidencing each obligation evidenced by this Master Note. As
of the date any such note certificate or certificates are issued, -the obligations which are
evidenced thereby shall no longer be evidenced by this Tax-Exempt Commercial Paper Master

Note.

-

~ ASSIGNMENT -

' FOR VALUE RECEIVED, the undersignied hereby sells, ‘assigns; and transférs unto :

] {Néme,-Addresé, and Taxpayer Identfication Number oflhséign’ee)

the attached Tax-Exempt Commercial Paper -Master Note and"al ﬂght== *homnndor hereby"
irrevocabily cro-nst.it"uting g and .:.--appomtmg_
- : attorney to transfer said-Tax- .

~ Exempt Commercial Paper Master Note on the books of issuer with fuii power of substitutlon 11 R
.ine pi’e;ﬂ:ses ~ g

Dated:

', -Srgnatures Guaranteed

Note: ' Signature(s) mustbe guaranteed by an eilg:ble Note: - The signatures(s) on this Assignment must _
. -guarantor . comespond with the.name(s) as wiitten on the
face of the within Tax Exempt Commermal Paper
" Note in sbery part:cuiar without alteratton or
s enlargement or any change whatsoever

: ‘Unless this certificate is presented by an authorized representative of The Depository
Trust_Company, a New York corporation ("DTG"), fo Issuer or its agent* for. registration of:
transfer; exchange, or payment, and any certificate issued is registered in the name of Cede &
Co. orin such other name-as is requested by an authorized representative. of DTC (and any.
payment is made to Cede & Co. or to such other entity as is requested by an aUthor;zed
representative of DTC), ANY TRANSFER; PLEDGE, OR OTHER USE: HEREOF. FOR VALUE
OR OTHERWISE BY OR TO ANY- PERSON IS WRONGFUL inasmuch as the reg:stered owner.

‘hereof, Cede & Co., has-an interest herein.



ANNEX 1 TO
City-of San José Financing Authotity

' TAX EXEMPT COMMERCIAL PAPER MASTER NOTE

The City of San José Financing Authority (the "Authority”), a joint powers authority
organized under the laws of the State of California,. FOR VALUE RECEIVED, hereby promises
to pay, solely from the sources hereinafter identified and hereinafter stated, to the order of Cede
& Co., the principal amount of each portion of indebtedness represented by this Master
Commercial Paper Note as identified in the records of Welis Fargo Bank, National Association

© (the "Issuing and Paying Agent") on the due date set forth in such records, together with unpaid
interest thereon, if any, from the issuance date specified in such records at the per annum

interest rate shown therein (computed on the basis of actual days elapsed and on a 365-day or
366-day year); both principal and interest of each portion of indebtedness represented by this
Note being payable in lawful money of the United States of America by wire transfer at the
principal corporate office of the Issuing and Paying Agent, or its sticcessor; by wire transfer at

the principal corporate office of such successor.

: : This Tax-Exempt Commegrcial Paper Master Note is one. of a.duly-authorized issue-of -
‘Tax-Exempt Lease Revenue Commercial Paper Notes (the "Tax-Exempt Commercial Paper

Notes™) of the Authority (together with the hereinafter mentioned Taxable Lease Revenue

. Commercial Paper Notes, the *Commerciai Paper Notes”), ali of which have been issued in .

pursuance of thé laws and Constitution of the State-of California and that -certain Trust
Agreement dated as- of.January 1, 2004 by and between Wells Fargo Bank, National

Association, as trustee (the "Trustee”) and the Authority,:as-amended and restated as of June.
1, 2005 (as so amended and as may be further amended, modified or otherwise suppiemented -

from time to time, the "Trust Agreement"), for the purpose of financing Project Costs (as defined
in the Trust Agreement) and to refinance, renew or refund Notes {(as defined in the Trust
Agreement) issued pursuant to the provisions of the Trust Agreement. The Authority is also
.authorized under the Trust Agreement to issue its Taxable Lease Revenue Commercial Paper

Notes. -

Reference is hereby made to the Trust'Agreement (a copy_ of which is on file.at said
principal corporate trust office of the Trustee) and all supplements theréto for a description of
the rights thereunder of the registered owners of the Commercial Paper Notes, of the nature
and extent of the security, of the.rights, duties and immunities of the Trustee and the-Issuing
and Paying Agent and, of the rights and obligations of the Authority thereunder, to all the
provisions of which Trust Agreement the registered owner of this Commercial Paper Note, by
acceptance hereof, assents and agrees. All capitalized terms herein not otherwise defined shall
have the meaning ascribed to them in the Trust Agreement.

This Tax-Exempt Commercial Papér Master Note, together with the other Commercial

Paper ‘Notes, is payable from and equally secured by a lien on and plédge of all of the
/Authority's right, title, and interest in and to: (i) the Site Lease; (ii) the Sublease (except for its
right to payment of expenses of the Authority under Section 3.1(h) of the Sublease, its'right to
indemnification under Section 11 of the Subledse and its right to receive notices under Section
15 of the ‘Sublease) (iif) the proceeds of any insurance,-including the proceeds of any self-
insurance covering loss refating to the Property; (iv) all-amounts on hand from time to timé in the
funds and accounts established hereunder (other than the Rebate Fund); and (v) any additional’
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moneys or amounts that may from time to time, by delivery or by writing of any kind, be
subjected to the lien hereof by the Authority or by anyone on its behalf, subject only to the
provisions of the Trust Agreement, the Site Lease and the Sublease.

This Tax:Exempt-Gommercial Paper Master Note shall not be entitted to any benefit

under the Trust Agreement, o become valid or obligatory for any other purpose, untll the

lssusng and Paying Agent shall have authenticated the same by manual signature.

-

This: ?ax-Exempt Commercial Paper Master Note, together with the other Commercial
Paper Notes, is payable solely from the sources hereinabove identified securing the. payment

thereof and the Gommercial Paper Notes do not constitute a legal or equitable pledge, charge,
lien. or encumbrance upon any.other property of the Authority. The registered owner shall.never .
have the. right to demand payment of this obhgatron from any SOWICEs or propertaes of -the -

-Authority except as:identified above

SRTH It is hereby certlf ed and rec;ted thet afl acts c:ondmons and. ih:ngs reqwred by iaw and.,
. rthe Trust Agreement:to exist, to have happened and to have been. performed precedent to.and. ..
“in-the;issuance -of this Tax-Exempt Commercial Paper Master Note, do exist;.have happened . -

and.have been performed: in_regular and in due time, form and manner as required by.the.
Constitution and laws of .the State of California; -and that issuance. of this: Tax-Exempt'- v
Commercral Raper Master Note together. with all other indebtedness: of the-Authority; is: : withii-

. .every.debt and otherlimit prescribed by. the Gonstitution and laws of the State of California,, and.. - -
- is-not.inexcess of the.amount of Notes permitted to be issued under the Trust. Agreement -

SRR



EXHIBIT B-2
FORM OF MASTER NOTE

MUNICIPAL COMMERCIAL PAPER - TAXABLE COMMERCIAL PAPER MASTER NOTE

(Date of lssuance) 7

- The Clty of San Jose Financing Authonty ("lssuer") for value rece;ved hereby promises
o pay 16 Cede & Co., as nominee of The Depositery Trust Company, or1o régistéred -assigns: -
-(i) thie principal amount fogether with unpaid accrued interest thereon, if any, on:the. maturity
date of each obligation identified on the records of Issuer (the "Undérlying Records™-as being "

evidenced by this Master Note, which Underlying Records are maintained by Wells Fargo Bank,

National Assoclation (the "Issuihg and: Paying Agent™); (i) interest ‘'on the printipal . amount of
- - each such obitgatlon that is‘payable in instaliments, if any, on the due: .date of ‘each instatinient © - -
. -as-spécified.on the Underlying Records; and- (iii} the prineipal amount-of 8ach such obligation: -
- that'is payable in installfiients, if any, on the 'due date of each instaliment,-as specified: on the:-
- Urideflying Records. Interest shall be calculated at the:rate and according to the daleulation
- -converntion specified- on the Underlying Records. - Payments shall be'made: solely=from-thé
. sources stated-on the Underlying Records by wire transfér to the’ reg;stered owner-from:-the’
- Issuing and Paying“‘Agent Without the-necessity of presentation arid- surrender of ihls Master -
‘Naote .

REFERENCE 1S HT-“F?I-‘—RY MADE TO THF FURTHER PROVISIONS OF THIS MASTER NOTE
SET FORTH BELOW ON AND ANNEX | HERETO. »

This Master Note is a valid and binding obligation of Issuer. '

Not Valid Unless Countersigned for Authentication by the issuing and Paying Agent. -

WELLS FARGO BANK, NATIONAL “CITY OF SAN JOSE FINANCING
ASSOCIATION , - . AUTHORITY

{lssuing and Paying Agent) {Issuer}

By: ' By:

-{Authorized Countersignature)



'!rrevocab!y : co stltutlng

At the request of the registered owner, Issuer shall promplly issue and deliver one or
more separate note certificates evidencing each obligation evidenced by this Master Note. As
of the date any such note certificate or certificates are issued, the obligations which are
avidenced thereby shall no longer be evidenced by this Taxable Commercial Paper Master

Note.

.=

ASSIGNMENT

" 'FOR VALUE RECEIVED, the undersigned hereby sefls,.ssigns; and’ fransfers unto -

] (ﬂame, Adéréss, and Taxpayer Identification Number of Assignee) -

the attached Taxabie Commercial rapermaarr Note and all rights reunder, hereby
and appbinting‘.

o duui'iiey to. transfer said Taxable:

"Commercral Paper Master Note on the books of issuer w:th full power of substrtutlon in the

premzses

Dated'

S:gnatures Guaranteed

Note: -=-Sagnature(s} must be guaranteed by an ehglbie " Note: 'The sngnatures(s} on th;s Asssgnment must ]

: guarantor B ) correspond with the name(s) as written on the -
face of the within Taxable Commercial Paper Note
in every pamcu!ar without a!teratmn
or-enlargement or any- change whatseaver. -

Uniess th:s certn‘" cate |s presented by an authonzed represenfatlve of The Deposntory'
Trust Company,.a New York corporation ("DTC"), to Issuer or its agent-for- registration of _

- transfer; exchange, or payment and any certificate issued is. regtstered in the name of Cede &

Co. or in such other name:-as is requested by an authonzed representative of DTC. (and any.
payment is.made to Cede & Co. or to such other entity as is- requested by.an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR.OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmtich as the reg:stered owner

hereof, Cede & Co., has an interest herein.
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ANNEX1TO
City of San José Financing Authority

TAXABLE COMMERCIAL PAPER MASTER NOTE

The -City of San José Financing Authority (the "Authority”), a joint powefs authority

organized under the laws of the State of California, FOR VALUE RECEIVED, hereby promises,

to pay, solely from the sources hereinafter identified and hereinafter stated, to the order of Cede
& Co., the principal amount of each portion of indebtedness represented by this Master
Commercial Paper Note as identified in the records of Wells Fargo Bank, National Association
(the "Issuing and Paying Agent”) on the due date set forth in such records, together with unpaid
interest thereon, if any, from the issuance date specified in such records at the per annum

. interest rate shown therein {computed on the basis of actual days elapsed.and on a 365-day or.
. 366-day year); both principal and interest of each portion of indebtedness represented by this -
Note being payable in lawful money of the United. States of America by wire transfer at the -

principal corporate office of the Issuing and Paying Agent, or its successor, by wire transfer at

the principal corporate office of such successor.

- - .. This Taxable Commercial Paper Master Note is one of-a.duly -authorized issue. of

Taxable Lease Revenue Commercial Paper Notes (the "Taxable Commercial Paper Notes™) of
-the Authority (together with the hereinafter mentioned Tax-Exempt Lease Revenue Commercial
Paper Notes, the:"Commercial Paper Notes”), all of which have been issued in pursuance of the:

laws -and Constitution of the State of California and that certain Trust Agreement dated as of

January 1, 2004 by and between Wells Fargo Bank, National Association, as trustee {the
" "Triistee") and the-Authority, as amended and restated as of June 1, 2005 {as so amended and-

as may be further amended, modified or otherwise supplemented from time to time, the "Trust

Agreement™), for the purpose of financing Project Costs (as defined in the Trust Agreement) and

to refinance, renew or refund Notes {as defined in the Trust Agreement) issued pursuant o the

provisions of the Trust Agreement. The Authority is also authorized under the Trust Agreement

to issue its Tax-Exempt Lease Revenue Commercial Paper Notes.

. Reference is hereby made fo the Trust Adreement (a copy of which is on file at said

" principal corporate trust office of the Trustee) and all supplements thereto for a deseription of

the rights thereunder of the registered owners of the Commercial Paper Notes, of the nature,

- and exterit of the security, of the rights, duties -and. immunities of the_ Trustee and the issuing-
- and Paying Agent and of the rights and obligations of the Authority thereunder, to:ali the
. provisions of which Triist Agréeinent the registered owner of this Commercial Paper Note, by

acceptance hereof,.assents and agrees. All capitalized terms herein riot otherwise defined shali
have the meaning ascribed to them in the Trust Agreement. :

This Taxable Commercial Paper Master Note, together with the-other Commercial Paper

‘Notes, is payable from and equally secured by a lien on and pledge of all of the Authority’s right,

titte, and interest in and to: (i) the Site Lease; (i) the Sublease (except for its Tight to payment of

expenses of the Authority-under Section 3.1(h) of the Sublease, its right fo indemnification under -
‘Section 11 of the Sublease and its right to receive notices under Section 15 of the Subiease) (i)

the proceeds of any insurance, including the proceeds of any seff-insurance covering-loss.
relating to the Property; (iv} afl amounts on hand from time fo-time in the funds and accounts

. established hereundér (other than the Rebate Fund); and (v) any additional moneys or amounts

that may from time to time, by delivery or by writing of any-kind, be subjected to the lien hereof

p—



by the Authority or by anyone on its behalf, subject only to the provisions of the Trust
Agreement, the Site Lease and the Sublease. T

This Taxable Commercial Paper Master Note shall not bé entitled to any benefit under
the Trust Agreement, or become valid or obligatory for any other purpose, until the Issuing and
Paying Agent shall have authenticated the same by manual signature.

.
Commercial Paper

This Taxable Commercial Paper Master Note, together with the cther

Notes, is payable solely from the sources hereinabove identified securing the payment thereof

and the Commercial Paper Notes do not constitute a legal or equitable pledge, charge, lien or

" encumbrance upon any other properly of the Authority. The registered owner shall'never have

the right to demand payment of this obligation from any sources or properties of the Authority
‘except as identified above. , S .

_ It is hereby certified and recited that all acts, conditions and things required by law and. -
the Trust Agreement to exist, to have happened and to have been performed precedent to and .
ih the Issuance of this Taxable Commercial Paper Master Note, do exist, have happened and

 _have been performed in regular and in due time, form and manner as required by the:

Constitution and laws of the State of California; and that issuance of this Taxable Commercial ’

-Paper Master Note, together with all other indebtedness of the Authority; is within every debt

.and other limit prescribed by the Constitution and laws of the State of California, and is not in
excess of the amount of Notes permitted to be issued under the Trust Agreement. ‘



EXHIBITC

' FORM OF DEALER AGREEMENT



EXHIBIT D
' FORM OF PAYMENT REQUEST

[Letterhead of City of San José]

= PAYMENT
'REQUEST NO. -

‘Wells Fargo Bank, National Association

707 Wilshire Boulevard, 17th Floor
Los Angeles, California 90017 -

‘Attention: Corporate Trust Departmerit

Re: . City of San José Financing Authority 'Tax—Exempt L_e‘ase: Revenue Commérci'a!;, .

Paper Notes
and

- City of San José Financing Authority'Téxébie Léase Réi/er-mé Commercial Paper
Notes ~ ' ‘ g

L.adies and Gentlemen:;

. ..Pursuant to [Section 3.05] [Section 3.07] of the Trust Agreement, dated as of January 1,
2004, as amended and restated as of June 1, 2005 (the "Trust Agreement”), between the City of
San.Jjosé Financing-Authority and Wells Fargo Bank, National Assogciation, the Trustes, you are
hereby instructed to ‘disburse the sumof ... - -from the [Administrative  Expense
Accotnt of the ‘1ssuing and ‘Paying Agent Fund){ . - .- Aceount of the Costs of -

Issuianice Fund] established under the [issuing and Paying Agent Agreement][Trust Agreement].

You are instricted-to_pay su¢h disbursement to-the -ofder of the following payee, and for the

following cost(s) andfor expense(s).

Payee:

Cost(s) andfor expense(s) for which disbursement is requested:

Dated:

City of San José

By,

Authorized Representative



EXHIBITE

Proiect

Cmc Center Offsite Employee Parking. Garage
(construction and land acquisition)™

Technology, Fumniture and
- Equipment for Civic Center

Civic Center Construction
Improvement to Existing City F’aciliﬁes '
City Hall Renqvatieh Design (ﬁeimbﬁrsefﬁent) i
| -CUSP Project

Other capital projects. (as approved by the Clty
Council)

~v , : Interest and fees

PROJECT LIST . -

‘Anticipated Amount

-

$20.797 million
$45.25 million
$5.462 miltion
$16 million
$0.534 milficn

$10.00 million
- $9.357 million

$5.00 miilion . ,.))

(1} $13.625 million represents the offsite Parking Garage land that was previously funded
: " from the proceeds of the City of San José Financing Authority Bond Anticipation:Notes -
- andl Lease Revenue Bonds, Series 2002 B, G and-B '(Civic Center Project).. Additionally, .
$14.956 of Tax-Exempt Commercial Paper Notes issued for the -Civic Center Offsite
‘Employee Parking Garage have been repaid. through the proceeds of-the.California
Statewide: Gommunities Development Authority. Revenue Anticipation Notes {Vehlcie'_; .

-License Fee Program) recelved by the, City, and is. therefore not included in the $20 797

. million amount stated above.




 EXHIBITF

FORM OF D!SBURSEMENT REQUEST
{Project Accounts)

[Letterhead of C;ty of San Jose]

Wells Fargo Bank, Natlonal Association

© 707 Wilshire Boulevard; 17th Floor
- Los Angeles, California 900017

Attention:- Corporate Trust Department -

' Re: Clty of San José Flnancmg Authonty Tax—Exempt Lease Revenue qummercxai.-=

. Paper Notes
aﬁd

Clty of San Jose Flnancmg Authonty Taxable Lease Revenue Commermal Paper_--_
Notes :

F'{equest No.___ for Disbursement From p roject Fund: .

" Dear Madams and Sirs:

in accordance with the terms of a Trust Agreement, by and between you and the Cily of
San José Financing Authority, dated as of January .1, 2004, as amended and restated as of
June 1, 2005 (the "Trust Agreement”), you are hereby authorized and requested- to make .
immediate disbursement of funds held by you for Project Costs (capitalized terms used herein

“and not otherwise defined shall have the meanings given such terms in the Trust Agreement)

from the [Tax Exempt  Subaccount/Taxable Subaccount] of the
Account of the Pro;ect Fund. -

.




g

_ You are hereby requeste& to pay from the [Tax-Exempt Subaccount/Taxable
Subaccount] of the L Account of the Project Fund [or other account or
subaccount within the ProjectFund], to the Person designated on Schedule A attached hereto

- as payee(s), the sum set forth on said Schedule, in payment of ali or a portion of the Project

Costs described on said Schedule.

. The undersigned hereby certifies that (i) no part of the amount requested herein has

been included in any other request previously filed with you; (ii} to tire knowledge of the
undersigned, there has not been filed with or served upon the City of San José any notice of .
any lien or attachment upon or claim {except for any preliminary notice of lien as may be filed in- -
accordance with Jaw) affecting the right of the person, corporation or other entity stated below to

receive payment of the amount stated below, which lien has not been released or will not be
released simultaneously with the payment requested hersunder; (i} the labor, services.and/or

" materials covered hereby have been performed upon or furnished and the payment requested
herein is due and payable under-a’ purchase order, .contract or -other ‘authorization. The-

undersigned further certifies that with respect to expenditures from the Project Fund funded with

the proceeds of the Tax-Exempt Commercial Paper Notes that (i). not more than 5% of the -

amount disbursed to date from the Project Fund, including the amount disbursed hereby, will be
used to provide for property that will be used in any trade or business of any non-governmental
person {i.e., any eniity or person other than a state or a political subdivision thereof), other than

‘as a member of the general public; and {if) not more than 5% of the amount disbursedto date -
- from the Project Fund, including the amount disbursed hereby, will be used .o :pay working

capital expenses relating to the starkup of the Project.

Dated,

CITY OF SAN JOSE -

Title: [Director of Public Works/Director of

General Services/Director . of
N . Inforrmation Technology/City
; - Manager}

Approved:
CITY OF SAN JOSE FINANCING
AUTHORITY
By:

Treasurer/Deputy Director of Finance, Debt
and Risk Management of the City of-San
Jose

i
R
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Schedule A

g

Payee Description” ° -
(include address) o of Costs o Amount



EXHIBIT G
FORM OF ISSUANCE REQUEST TO PAYING AGENT*"
REQUEST NO. __

[This is to confirm the instructions previously giver by telephone on fhis'date:}

Pursuant to Section 3.01 of the Trust Agreement, dated as of January- 1, 2004, as

amended and restated as of June 1, 2005, (the "Trust Agreement”), between the City of San
José Financing Authority (the “Authority”) and Wells Fargo Bank, National Association, as
trustee (the "Trustee") the undersigned, an Authorized Representative of the Authority does
hereby request Wells Fargo Bank, National Association, as Issuing and Paying Agent (the
- "Issuing and Paying Agent”) under the Issuing and Paying Agent Agreement dated as of
January 1, 2004 between the Authority and the Issuing and Paying Agent, as amended and
restated as of June 1, 2005, to issue Commercial Paper Notes, as follaws: - R

1. Designation of Commercial Paper.
{including Tax-Exempt or Taxable)

2. Date of Requested Issuance:,

3. Total Principal Amount: $
Renewal Notes: $
Original issué Notes 3

4, Total Purchase Price for Notes™: $

The maturity dates and principal - amounts for the Commercial Paper Notes and
instructions for the deposit by the Trustee of thg p_roceeds of the Commercial Paper Notes are

set forth in Exhibit A hereto.
[Select one of the following paragraphs}

[The Authority is using the book-entry system with respect to the Commercial
Paper Notes and, accordingly, the Issuing and Paying Agent shall debit the purchaser’s
account at the Depository against credit to the Issuing and Paying Agent's account at the
Depository, which purchase shall then be recorded on the books and records of the

Issuing and Paying Agent maintained with respect to each Master Note. ]

or

*To prompily follow teiephohe issuance request, given no later than 1:00 p.m. (New York
City time) on the [date prior to] the Date of Requested Issuance specified in Paragraph |herein.

) 3




«i\\ ij_ |

- of Tax-Exempt Commercial Paper Notes specifie

**If the Purchase Price is other than the’ Principal Amount, the Dealer shall cerlify, in

writing, as to the Purchase Price of such Notes. :

[Thé Authority is no fonger usiﬁg the book-entry system with fespect to the Commercia.l'

Paper Notes and, accordingly, the Issuing and Paying Agent shall authenticate the Commercial

Paper Notes by countersignature of its authorized officer or empioyee and deliver them to the

named purchaser or purchasers thereof upon receipt of payment in accordance with the custom
then prevailing in the New York financial market in regard to such Commersiaj Paper Notes, and
the rules of the New York Clearinghouse shall apply thereto.]

Pursuant to Section 3.01 of the Trust Agreement, the undersigned hereby certifies that
ali action on the part of the Authority necessary for the valid issuance of the Commercial Paper

. Notes being issued pursuant to this request has been taken, that all provisions of California law

necessary for the valid issuance of such Commercial Paper Notes with provision for interest
exemption from_California - personal income taxation have been- complied with, that all

‘provisions of federal law for the valid issuance of Tax-Exempt Commercial Paper Notes with’

provision for the exclusion of interest from gross income for federal income tax purposes have
been complied with,] and that such Commercial Paper Notes in the possession of the Holders

_thereof will be valid and enforceable obligations of the Authority according to their terms, subject -
to the exercise of judicial discretion in accordance with general principles of equity and
" bankruptey, insolvency, reorganization, moratorium and other similar laws affecting creditors’

rights heretofore or hereafter enacted.

{The Authority further certifies that it is'in compliance with the conditions to the issua
d in Section 3.01(e) of the Trust Agreement,
and.hereby reconfirms all of its expectations set forth in the Nonarbitrage Certificate as of the

date of this lssuance Request.] :

AH capitalized terms used but not defined herein shall .have-tﬁe meanings ascnbed

thereto in the Trust Agreement.

Date:
Request Number: :
. | .| CITY OF:SAN JOSE FINANCING
AUTHORITY ,
By:

Authorized ﬁépfeéenfa{ive

cc:  Wells Fargo Bank, National Association,
as trustee

s to the igsutance -
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Exhibit A
to

Form of Issuance Request to Paying Agent

Term-of Commercial Paper Notes:

ewai Noles -

Matunzy Date

" Principal Anigunt

Ongmal Issue Notes— .

The proceeds of Renewal Notes shali be deposnted in the Bank Reimbursement Account

Of the 1ssii

The proceeds of Original Issue Notes shall be deposited as follows:

‘ Matungg Date -

Principal Amount - .-

g and r‘dyﬂ (9] ngem Fund, as p:u‘v:ucd in Section 3.

-~ ey

Subaccount of the Garage
Account of the Project Fund

Subaccount of the’ Technology,
Fuarniture and Eqmpment Account of the Project
Fund

_Subaccount of the Existing City

- Hall Renovation Account of the Project Fund

_Subaccount of the 2004 Civic
Center Constructioni Account of the Project Fund

Facilities Account of the Project Fund

Subaccount of the CUSP Project
Account of the Project Fund

_Subaccount of the Capitalized
lnterest Account of the Project Fund

_Subaccount of the Interim City

92\8} of the Ti"uS

t Agreement.

R S

-

L



Subaccount of the: Capitalized Fees
Account of the Project Fund

Account of the Costs of Issuance

Fund

$

$
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Weilis Farge Bank, National Association

EXHIBIT H

FORM OF DISBURSEMENT REQUEST
(Capitalized Fees Account)

[Letterhead of City of San Josg]

707 Wilshire Boulevard, 17th Floor
1.os Angeles, California -80017
Attention: Corporate Trust Department

Re: City of San José Financing Authority Tax-Exempt Lease Revenue Commercial
Paper Notes

and

Notes

Request No. __for Disbursement Frém
Capitélized Fees Account

8ub_accbpnt of the

In aceordance with tha tarmeg of 2 Trncf Anrar.\mnni* h\r and hobwoan vou and-the City of
LI e e Sl L B Fer RLFE R RANT AR L= ety wra AV RS R AXR WSS J FAY R NN A vll

San José Financing Authority, dated as of January 1, 2004 as amended and resiated as of-

lune 1, 2005 {the "Trust Agreement”), you are hereby authorized and requested {o make

-immediate disbursement of funds held by you for the Capitalized Fees and Expenses set forth

Yt oY fa¥a lo]

below {capitalized terms used herein and not otherwise defined shall have the meanings given

such terms in the Trust Agreement} from the
Capitalized Fees Account: ,

ftem No. - Te Amount - Purpose

The City hereby certifies that obligations in the stated amounts have been incurred by
the City and are presenily due and payable. Each ilem is a proper charge against the
Subaccount of the Capitalized Fees Account within the Project Fund

and has not been prewously paid from such account or from any other funds in the Project
Fund

Dated:

CITY OF SAN JOSE

By: -
City Representative -

City of San José Financing Authority Taxable Lease Revenue Commercial Paper -

Subaccount of theu




